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FULBRIGHT & JAWORSKI L.L.P.
A RecisTERED LimiTeD LiagiLiTy PARTNERSHIP
666 FIFTH AVENUE. 31ST FLOOR
NeEw YOrRk. NEw YORK 10103-3198
WWW,. FULBRIGHT.COM

SSUZZAN@FULBRIGHT.COM TELEPHONE! (212) 318-3000
DIRECT DlaL: (2i2) 318-3082 FACSIMILE!: (212) 318-3400

VIA FEDERAL EXPRESS

Securities and Exchange Commission
Division of Corporation Finance

100 F Street, NE

Washington, D.C. 20549

RE: Barloworld Limited S U P P L
File No. 82-35039 :

Dear Madam or Sir:

Pursuant to Rule 12g3-2(b) promulgated under the Securities Exchange Act of 1934, as
amended, we hereby fumish to the Securities and Exchange Commission, on behalf of
Barloworld Limited, the documents listed on Schedule A.

Kindly acknowledge receipt of the enclosed materials by date-stamping the attached copy
of this letter and returning it to the undersigned in the enclosed self-addressed, postage-paid
envelope. If you have any questions, please call the undersigned at (212) 318-3092.

Very truly you

Steven Suzzan PﬁOCESSED
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AN THOMSOpN
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19.

Schedule A
Form CM 29 Contents of Register of Directors and Officers, dated July 18, 2007
Form CM 29 Contents of Register of Directors and Officers, dated December 12, 2007
Form CM 15 Return of Allotment Shares, dated June 13, 2007
Form CM 15 Return of Allotment of Shares, dated June 29, 2007
Form CM 15 Return of Allotment of Shares, dated July 12, 2007
Form CM 15 Return of Allotment of Shares, dated September 28, 2007
Form CM 15 Return of Allotment of Shares, dated December 13, 2007

Form CM14A Return of Acquisitions by a Company of Shares Issued by It/Payments to
Shareholders, dated July 9 2007

Form CM14A Return of Acquisitions by a Company of Shares Issued by It/Payments to
Shareholders, dated October 4, 2007

Form CM52 Application for Exemption from Lodging Annual Financial Statements in
Respect of Substidiaries, dated September 20 2007

Certificate of Annual Return, dated October 1, 2007

Shareholders Circular, dated November 8, 2007

Barloworld Final Results September 07, dated November 19, 2007

SENS Announcement, dated July 5, 2007, entitled “Entitlement Ratio Announcement”

SENS Announcement, dated July 16, 2007, entitled “Changes to the Board and
Committees”

SENS Announcement, dated July 20, 2007, entitled “Barloworld to Sell Part of
Australian Coatings Business to PPG”

SENS Announcement, dated July 25, 2007. entitled “Disposal of Melles Griot”
SENS Announcement, dated July 25, 2007, entitled “South African Tax Considerations”

SENS Announcement, dated July 31, 2007, entitled “Update on Announced Strategic
Actions”
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December 14, 2007
Page 2

20. SENS Announcement, dated August 6, 2007, entitled “Barloworld Disposes of Truck
Center”

21. SENS Announcement, dated October 10, 2007, entitled “Preference Dividend Number
1437

22. SENS Announcement, dated October 26, 2007, entitled “Sale of Scientific Laboratory
Group”

23. SENS Announcement, dated November, 8, 2007, entitled “The Proposed Unbundling”

24. SENS Announcement, dated November 14, 2007, entitled “Freeworld Coatings Limited
Audited Results for the Year Ended 30 September 2007”

25. SENS Announcement, dated November 23, 2007, entitled “Results of General Meeting”
26. SENS Announcement, dated December 11, 2007, entitled “Changes to the Board”

27. SENS Announcement, dated December 12, 2007, entitled “South African Tax
Considerations Regarding the Unbundling of Shares in Freeworld Coatings Limtied”
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Inhoud van Reqister van Direkteure, Quditeure en Beamples \ CM29
Contents of Register of Directors, Auditors and Officers

IAaatshapoywet, 1973, Art, 216(2), 276, 322(1), 325(1) en u27 1}

Compartes Au; 1973, Sew, 210(2), 276, 325(1}. 3221} and 327(1)
REGISTRASIEKANTOOR VIR MAA SKAMHY :

L.+ =" COMPANIES RCGISTRATION OTICC

Departernent van Handel X & TheDTICampus (BiSek F Enfluttukwani)
M Sraal, 7.7 Meintlies Streel
Ser'n?s':sled_hprgt%?la. 0o02 ‘\ \ " 3 Jé.'; Sgnnys:ue.‘ Pre1tgp_a, 0002
Telegramacres "Maatcom’ - ,"\ Teiadpht Address. Mpatcom’
. T i !
T e __,/ K
Sl T T e A
BARLOWORLD LIMITED N P 5
Registration No, of Cémpany
1818/000095/06
P O BOX 782243
SANDTON
3146 Client Ref
BAW
Opgewe van besonderhode £oos ap/ L‘ndsa, M Reld
Retutn of particulais as at 2007 -7~ 1 8 o
+ ."7‘"”1 o ‘.. -
Verklaring/Statement
Ek,

{raam van digkleur of beanmipte)
verklaar dat, die skriftelike toesternining van die direkleure of beampies wie se name in hierdie opgawe verstrek is op 'n behoorlik
vollumde vorm CM 27 verkry is, gie dirckteure/beamptes nie ingevalge artike! 218 of 219 gediskwaliliseer is mie, en dat die skriftilke
loesternming ingevalpe artikel 218{1) (b van die eggenool van 'n vrou wal as direkteur aangestel is. op vorm CM 27 verkry is.

i SIBANI MNGOMEZULU
{nome of direstor or officor)
state that, the writlen cunsent of Lhe directora or officers whooe names appear in this seturn have been obtained oa & duly completed

form CM 27, the diractors or efficers =re not disqualified under section 218 or 219 and that the wrillen censent under sectior 218{1) (b)
af the husband of a womian appainted as a direclor, has been obtained an a form CM 27

Onderteken
S & ULy
oo 2007 -07- 18

A Direkteure/Directors

SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG/ PERSOONLIKE BESONDERHEDE/
KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PARTICULARS

1. Van/Surname BAQWA

2 Volle veornamedFuil forenames SELBY ALAN MASIBONGE

3. Vorige van en veoinama/kormer sumame and forenames

Jagr Maand Dag
Yea: Momn| Lay

5105045583087

5 a1 Dalum van aansteling/Date of appoiniment 21 January 2003

4 'dentielisnomines of. addien nie beskikbaar nie,
geboartcdztum/ tdentity number or, f nnt availahle date nf

(o Retteling/Designation Director

B YWoonadres/Residential address
+ Besigheidsadres/Business address

B. Posadres/Postal address

9 Naswoneliet/Notienaliy
indien mie Sud Afnkaans nig/lf net sauth Alrica
10. Bergep/Occupation

11 In Suid-Alrika woonagug/Resident in Repubiic
Ja of Neel/Yes or No

12 Aard van verandering in 1 tot 5 hierbe en

daturn/ Nature of chanpe in 1 lo 5 above and

I CARMEL AVENUE NORTHCLIFF JOHANNESBURG 2195

DLOCK A NCDCOR SANDTON 125 RIVONIA ROAD SANDOWN
2198

POSTNET 482 PRIVATE BAG 4 MENLO PARK 0102

SOUTH AFRICAN
ADVOCATE

YES

No Change

CM 29 PAGE



Registration No. of Company 1918/000095/06 | Client Ref | BAW
VIR SLEUTEL TOT BESONDERHEDE, KYK BLADSY 1/FOR KEY TO PARTICULARS, SEE PAGE 1 1018/000095/06
1 BLACKBEARD ' 1. DIAMOND -
. —— - - = P a4 mECmA e = ke e s o e e e [ —————
2 PETER JUHN 2. BRANDONPETER | -
e ) .
3 3 | i N \
3 4
A A ! VA A
a Year Month  Dav Year Month Dy * %, - ‘:J'g?
57051 1,509 1 083 51040 1,50 86,0 8 o]
' N - ‘.“--..“__‘___ #_',f{; 3
5. {a 10/05/2004 5:la 19/11/2001 N S 4
&) Dlrector (b} Diieaclor s e
4 WOODLEA HALE BROOK GREEN, ALTRINCHAM, CHESHIRE WA15 g, ! RIVERCLUD ESTATES COLERAINE RUAD RIVEHULUH SANU 1O 2148
B 4 UNITED KINGDOM .
7 BARLOWORLD SCIENTIEIX Tk 1 ING DRIVE § FONE STAFFORDSHIRE 7. BARLOWCRLD CORPORATE OFFCE 100 KATHERINE STREET SANDTOR
$T15054 - nes
RARLOWORLD SCIENTIENS TILLING URIVE STONE STAFFORD BHIAE 8 P OBOX 2035 RIVONIA 2120
5T1:0%4 X
g SOUTH AFRICAN q SOUTH AERICAN
Q. ENGINEER 10, CHIEF EXECUNIVE UFFICER
1 A 1. YES
12 No Crange 12.: taChanga
1 GOMLURSALL i HAMITON
2 JOHN EDWARD 2. ALEXANDER GORUON KELSO
3 3. NONE
4 Year Mcnith  Day 4 Year Monin Day
4 809,0851 19 1 82 094499'5989 UK
5 (a 1711041909 5. {a 281012007
ib) Director (D} DIRECTOR
5 RYE el IN-Y_‘STHEET .ERY#\NSTE)N 200 g r:‘.HEtSEA SOUARE l:éNDON-s_\AiE ELH UNTED KINGDOM
. BARLOWORLD CORPORATE COFFIGE 151 KA HEHINE STREET, 7  BARLOWORLD CORPORATE OFFICE 160 RATHERINE 3TREET SANDTON
! CANDEIQN 2196 2148
o P OBCH 72298 SANDION 2145 g 51 CHELSEA SDUARE LONDON SW3SLH UNITED KINGDOM
9, GRINSH g  8RIfH
10 CHARTERED ACCOUNTANT 1G.. COMPANY DIRECTOR
11, YES n YLS !
17 RESIGNATION 157ReaT 12, O CHAMNGE
! LAMPRECHT 1 LAUBSCHER
7 ANDRE JACORUS 2. MARTIN
3 3.
4 Year hionth Day 4 Year toath  Day
5200918551 26°08'3 6001305016083
5 {a 15121983 5-{a Q9052005
tb) Director (b) Dwrecior
g M 7TH STREET CHAMIWELL 2095 § 2UWALDORN OfF, CENTURION RES ESTATE & COUNTRY e,
o CENTURION
7 BARLOWORLO CORPORATE OFFICE 182 KATHERINE STR. SANQTON 7  BARLOWORLD CORPORATE OF FICE 180 KATHERINE STR . SANDTON
g FopoxTmIRY SAHDTCH 2145 5 POAOKHIST HIGHVELD 1 0105
g SUUTHAFRICAN 9. SOUTHAFRICAN
10 ADVOCATE 10.. CEQ
1 YES 11 YES ;
{7 ™e(ngnge 120 NeCnange

CM 29 PAGE 2



10 GIRECTOR

11, YEs

12, RO CHANCE

.. NYASULU
21 THEMBALIHLE HIXONIA

a. Year Momn Day

K

540 9{1 30709 8i08[3:

9.1 (@) 26/01/2007
(b} LIRECTOR

10 SHEILA PLACE, GILLITTS 3810

6:
2 410 JAM SMUTS AVENUE GRAIGHALL PRI 7165
g, 40N SKUTS AVENUE CRAIGHALL PARK 2545

g.; BOUTILAFMICAN

10.. NON-EXECUTAVE OIRECTOR

11, YES

120 NOCHANGE

. e o .-

11

12.: APPQINT £D CHAIRMAN 6607

YES

e

H

?FEIFFER

4. Year i Konth

-
4

(770 1j1

5.: (a) 27/08:2001

2.; STEVEN BERNARD

Doy

9]

(b} Ditector

i 10.. NINGF (Arting) - achfrvisae Procisng Advoraig

B.: 203 NDRTH VIEW TERRACE  ALEXANDRIA \M- USA 22301

7 FULERIGHT & J'AWDRSKIH‘P RO PENI\.SYLVANIA AVE NW
© WASHINGTON DC USA 20004

G.: AMERICAN

11

10.- ATTORNEY

NO

12 Nocnnge

CMI9PAGE 2

' 8 20T FENMYSYLVANIA AVE NW WASHINGT ON DS 2000442615 USA

.
' Registration No. of Company | 1918/000095/06 Client Ref | BAW
VIR SLEUTEL TOT BESONDERHEDE, KYK BLADSY 1/FOR KEY TO PARTICULARS, SEE PAGE 1 : 191—5;0’0009-'5}06
: LEVETT 1.. MKHABELA
- , - _
2 MICHAEL JOHN . 2.0 SIBONGILE .
"3 | 3 winemey - RS .

- - L = - - - - — l - - | . | ‘-.‘;'.‘r‘ - ' - 1
4., Year Mc»nlnt Day 4. |Yenr Month; - Day v l ’ J’ e ".
3 910 610 6]5 0 3 1]o 0'2 550?|31[617 3\(‘05 »m;

PR Lo . -t - - s “'4 -
5.0 (a) 15/11/1995 . 5. (a} 27/01/2006 ~ ~——— .--" /
-- -~ . . .- — — LR T -
(b) Director o) Oirector y ‘f/
5.: 11AGNOLIA LODGE. KENSINGTON GREEN, MARLOESROAD LONDON g . 15 STANRICH AVENUE, CYRILOENE, 2198 T
< WBSUT | 8
7. ' o ! 7. NCLION MANDELA CHILDREN G FUND, 27 EASTWOLD WAY.
< Lo . i1 e sAXCNWOLD, 2188 L
. g.: P OHOX 797, HGHUARGS NORTH, 2037 -
g+ SOUTHAFRICAN i 8, SOUTHARICAN
e o — - - = - - R e
10.: CHAIRMAN - 5A MUTUAL LIFE ASS §0.: Cmal Exocutve OHJCEI <Nelson Mandala Chikiran's
11 v:.;.' . I P ‘;ES ;
12  NoCrang= i 2 - NaChange
1 MUNDAY . NTSEBEZA
2 TRFVOR STEWART 2 DUMISA BUHLE
3. NONE , 3
- . b . R, -
41, Yesr Monn; Day’ 4. ' Year Mamth Day|
-y - - - t —_ 1 . -
4Tol0 9]1 2)s516'8,7]0.8]8; g a9 1 0[3 1]si1. 21’078 3
_ - s - . PR
5. (a) 251'0”2007 L (a) 181651999
by DIRFCTOR (b) Director
;."z'r THGUS ROADARYARSTONZ0ZY ' ’ ; "2 BILVERDALE PINELANDS CAPE TOWN 7405 T
5. BARLOWORLD CORPORATE OFFICE 180 KATHERINE STREET SANDTON "7 . 718 HUGUENOT CHANBERS 7TH FLOOR 4T QUEEN VICTORIA STREET
< 2uE . . 1 garc YoM s00n
B P O BO X $B062 SLOANE PARK 7152 i 8 ;IE HUGUENOT CHMERS 40 GUERN VIC!CR!F\ STREET CAPE TOWN
. _ . v RO .
g SOUTH AFRICAN ] 9.: SOUTHAFRICAN



Registration No. of Company
VIR SLEUTEL TOT SESONDERHFDE, KYK BLADSY 1/FOR KEY TO PARTICULARS, SEE PAGE 1

10

i1

o

e

s

RODRIGUEZ DE CASTRO GARCIA DE LOS RIOS

GUNZALO

Year Monin  Day
4207 2

.. g 300112004

b} Dweciul

LIAR IS DE MOUINA N* 23006 MADRID SPAIN
HMARLA DE 101 INA HY 28006 MADRID SPAIN
FAARIA DE MOLINA N T Z0006 HADRID SPAIN
SPANIEH

BUSINESSMAN

KO

Mo Change

SURCEY

PETER MONTAGU

Year Manth  Day

{ S P A 1IN

1918/000095/06

5 412025707'086

1a 21/00/1995

{b} Director

A RODNOARY L ANE SANDHURST 2796

BARLOV/ORLD CORPORATE OHHUE 80 KATHERING STREET SANDTON

h3t-)
& 0 BOX 782245 SANDTON 2348

SOUTH AFFICAN
oiReCrar

vES
Ne Changs
THORSON
CLIVE BRANNEY

vegar Month  Day
64065 31 501

la 01:04/2003

1oy Director

156 BRYANSTON URIVE BRYAHSTON, SANDTON

BARLCWORLD CORPORATE OFFICE '80 KATHERINE STR SANGTON

PG EQA T2o248 ZANDION 26

SOUTH AFRICAN

SHEF EAECUIIVE Ul FHOER

YES

© U CHANGE

5 0 8

1.

2.

3

a4

%)

~

~!

12:

[—Clienl Ref I BAWW

J

SHONGWE L

OUPAISAAC  *o i =

(by DIRECTOR

12 ESSENWIOD AVENUE DALECROS3 219

181R/NONNGR/OR

:q' ’9 e o '\

. M) i
Year Month Dhy Jﬁ Le 2?-"? 1.
: " ol '."r’:.\\\“ (o
82052 5% B 0285 A
R e

. {a 2610172007 R g -;a;’/

BARLOWORLD CORFP CRATE QFFICE 140 KATHERINE STREET

SANDTON 2148
P O B0x 702248 SANDTON 2145

SOUTH AFRICAN
BUSINESS MANAGER
YES
. NOCHANGE
THERON

EDWARD PHILCOX

Year Month Day

4104175016001

a 0105986
(b} Duector

I3 WESTCLIFF ROAD HERMANUS 7200

€10 GTANDAND DA CINTRE 2TH FLOCR - EXECUTVE SUITE 5

SIMIONDS STREET JOHANNESBURG 2081
P O BOX 2158 HERMANUS T20G

SOUTH AFRICAK
DIRECTCR OF COMI*ANIES
YES

* RETIREO 16072007

TOMKINSON

ROBERT CHARLES

Year Monih  Day
1841 07 .12

sj@ 1911200t

(b} Directar

HIZKE #AFE WAPPE HhAM TOWCESTER NN 12 85 EHGLAND

HOME 7 ARM WAPPE RHAM TOWCESTER NN 12 881 ENGLAND

HOWE 7 AR WAPPERHAM TOVWCESTER NN 12 85 ENCLAND

BRITISH

DMECTI O

NG

KA Changa

CZHPAGE 2



Registration No. of Company 19 18/0U00E5/06 I Cllent Ref | BAW
VIR SLEUTEL TOT BESONDERHFEDE, KYK BLADSY 1/FOR KEY TO PARTICULARS, SEE PAGE 1 1918/000095/06
1 WILSON 1. ‘ - .
2 VDUNALD GERT 2. .- :‘. i 3. JL”’L . ‘
3 3. Y o i .
L ¥ ¢
4 Year month  Dav 4 Year Mantn Bay e . ’ 3
57 02,2 4/505 3,083 ©TF el
5 {3 20/08/2006 5:(a o
{) Ditecior (n}
g 5 WORCESTER ROAD PARKAVDOD JOHANMNE SutiG 2193 5.
7 BaR1 OWIIRLD CORPGRATE OFFIVE. 180 KATHERING STR . SANDTON 7.
g P OHUX /B SANDTON 2116, s
0 SOUTH AFRICAN 9.
|0 CHARTERED ACCOUNTANT 10,
. YEs 1.,
12 Mo Change 12,
1 i
2 2,
2 ) 3.
4 Year Month Day 4. Yea Muonth  Day
5 (a 5 {a
1=)] by
G 6. V R
7 7
& B
G a.
10 10
1§ 1, i
12 12
1 1
pd 2.
3 3.
4 Year Momih Day 4, Year Month Uay
) : i
3 ia 5. {a
by )]
B G.
7 7.
3 8
3 g.
0 10:
11 1. i
12 12.
CM 26 PAGE 2



Registration No, of Company I

191800009506

[ ctient Rer | BAW

VIR SLEUTEL TOT BESONDERHEDE, KYK BLADSY UFOR KEY TO PARTICULARS, SEE PAGE

1 1 LT
- -~
LRy .
F 2 | 3 l L 4 ~
5 . b Y a
3 3 Mo WY
s . %
a Joor Maand Dag 4 Jaar Maand Dag -\\‘ \‘"--.._,, -t
Year Manth Day Year Month Day ™ o wy
S =
e e e —— e
5. (a 5. (a
(b) (b}
5 -]
7 7
-] 8.
g 9.
10 10
IR 11
12 2.
B. Ouditeur/Auditor
i NapavNamoe DELOITTE & TOHCHE
2 Dalum van aanstelhng/Date of appointment 18/10/1927
3 Aard van verandering in 1 en 2 hierbo en datuny
o H No Change

Nature of change n 1 znd 2 abiove and date.

{Moel deur maalskappy vulluw wurdfTu be comgleted by company)

QOpgawe van pesongarhede varn maalskappyregistes van dirckieure, ouditeure en

teamptes/ Return of particulars of company’s regisiar of direclors. auditors and officers

2007 07- 18 -

(iedateer
Dated

Naznt van Maziskappy g, 01 GWORLD LIMITED
Name of company

Posadtes

Posiat address P O BOX 702248

SANDTON
2148

CM 29

Datum ontvang
Date received

Datumstempel
van
regrstrasiekanioor
vIF maatskappye/
Date stamp of
companies

CM 2y PAGE 5

T, e



Ragistrasie Nr. van maaiskappy

C. DBeamptes on Plaastiko Bestuurdars/Officers and Locat Managers Registiakon No of compan
g pany
SLEYTEL TOT PERSONNI IKF BESONDERHE DE VERLANG/ PERSOONLIKE BESONDERHEDE
KEY TO PERSONAL PARTICULARS REQUIRED PERSCQNAL PARTICULARS 1818/000095/06
1 VaniSumame MNGOMEZULU . !
2 Volle vaornamelFull forenames SIBANI S . Co.
P , P \
v Y o it
3 vonge van en voomame/Former surname and forenarmes v hd WL
4 wenttentsnemmer af, wndica nig bestikbaar nie, gEboodedatumi %Tn mgfl[’:? 8:? RN #

taennty number of, ¢ ng avasiable, date of binh , .
_2_202:146124|08'1 -

\a)  Datum van aansteling/Date of apporatment U/ ZU0D

wh

0} Bettenng/Des.gnation Secretary

W, 4~

4 Adres van geregistreerge kantoor, en registrasienommer,

ndien beampte 'n regspersoon is/ )
Address of regislered office, and registration
rumber, if officer is a corporate body

7 wWoenadres/Residenual address NQ. 45 FORESTDALE AMADINA ROAD DOUGLASDALE 2125
B Besigheigsadres/Busingss agdress BARLOWORLD CORPORATE OFFICE 180 KATHERINE STREET
SANDTON
9 Posagres Postal sooress P O DOX 762240 GANDTON 2146
10 Nasipraltew Nabtonanty SOUTHE AFRICAN
unoan e Sund-Afnkaans nedt nor South Afncank
11 BaroepOccu paten GROURP SECRETARY
12 In Sud-Afnkd woonaghy/Resident in Repohlie, YES

Jao! NeafYes or No

13 Aard van verandenng @t L ind & hietbo en datum/
Nature of change n 1 10 § above and dale NGO CHANGE

VIR SLEUTEL TOT BESONDERHEDE, KYK HIERBOIFOR KEY TO PARTICULARS, SEE ABOVE

! 1
2 2.
3 3.
¢ e By o da e g
i —_ ' —— -

£ (a 5 {a

it (o)
s . J— . . - —— -
7 7.
8 8
9, 9.
10 i0
11 11,
12 12.
13 13.

CH4 29 PAGE 4



Inhoud van Reagtster van Direkteure, Ouditeure en Beamptes Q , CM29
Contents of Register of Directors, Auditors and Officers
Mastshappywet, 1873, Art, 216(2), 276, 322(1}, 325{1) en 327(1) Companies Act, 1973, Sac, 218{2), 276, 325(1), 322(1) and 327(1}.
REGISTRASIEKAN HOUH VIR MAAT SKAFH Y COMPANIES REGISTRATION OFFICE
Departement van Handel The 0TI Campus (Block F - t:nnuﬂukswenu
- 77 Meintjies Streat
Lol e, 002 Sunnyside. Preians, 0603
Telegramadres ‘Maatcom'’ Telegraphic -y N
3
BARLOWORLD | IMITFD LT i .
Regis " of Cquihany o
i 00095060 1
P O BOX 782248 T Ty $
SANDTON [
2146 (%) Cli ef [e)
o>l Baw
w oz e o

marcmroran sy wron oo 1

0 8 ECTED |

Gpgowe van besonderhede scoa opf

Return of partculars as a m; .\2- 1 2

Verkiaring/Statement
Ek, . i - —— . e H .. 2 N
(naam van direkteur of beampte) 1 Agant Cuda, Bﬂﬂ zﬂi :
verklear dal, die skrifelike toesternming van die direkteure of beamptes wie se nams in hierdie upgawe versitek is op 'n GERoGIIK -
valiooide vorm CM 27 verkry is, dis direkleure/beamptes nle ingevolge artikel 218 of 219 gadigkwalifiseer i nie, en dal dic skriftilike
tos stemming ingevolge artikel 218(1) (b) van die eggenoot van 'n vrou wat as direkieur aangestel is, op vorm CM 27 verkry is.

|, SIRANI MNGOMEZULU

T s e v

{name of diroctor or offi-u:r) o

atatc thal, the written consent of the directors or officers whose names appear in this return have bezn obtained on a duly completed
form CM 27, the directors or officers are not disqualified under section 218 or 219 and thal the written consent under section 218(1) {b)
of the husband of a woman appqinied as a direclar, has been obtained on a form CM 27,

Cnderakan

Signerd S. MNG

Datum;
Date:

2007 -12-.12

A Direkteure/Directors
SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG/ PERSOONLIKE BESONDERHEDE!

KEY 10O PERSUNAL PARTICULARS REQUIRED PERSDNAL PARTICULARS
1. Van/Surname - BAOWA,
2. Volle voorname/Full forenames | SELBY ALAN MASIBONGE

2 Vuige van en voorname/Former surname and forenames

-

Jaer |Maand Dag
~Year imoamn  Lay |
| 5.1 0i5]0,4 556 30 87

4 ldentiteitsnommar of, indisn nis beskikbaar nie,
geboortedaturn/ Identity number or, if not available, date of

5 (a) Datum van zanstelling/Date of agpointmen I 21 Janvary 2005
(b) Betiteling/Designation Director
6 Woonadres/Residential address 1 CARMEL AVENUE NORTHCLIFF JOHANNESBURG 2195
7 Besigheidsadres/Business address BLOCK A NEDCCOR SANDTON 135 RIVONIA RCAD SANDOWN
2196
8. Posadies/Posial adoress POSTHET 482 PRIVATE BAG A MENLD PARK 0102
g Nasionalitei/Nationality
lindien nie Suid-Afrikaans nie/lf not south Africa | SOUTH AFRICAN
- | - - - -
10. Beroep/Qccupation ADVOCATE
11. In Suid-Afrika woanagtig/Resident in Republic YES

Ja of NeefYes or No !

12 Aaid van verandering in 1 tot 5 hierbo en ' Ne Change

datum/ Nature of change in 1 to 5 above and

CM 29 PAGE 1 ww




VIR SLEUTEL TOT BESONDERHEDE, KYK BLADSY 1/FOR KEY TO PARTICULARS, SEE PAGE 1

1

2

@ o~ o

(5]

w

12.,

51 CHELSEA SOUARE LONDON SW3J 6LH UNITED KINGDCM

T 1918/000095/06

Registration No. of Company

[ Client Ref | BAW

1918/000095/06
BLACKBEARD 1. DIAM.O.N-D- .
;mmag—_m_ 2. BRANDON PETER T o
3.
Year Menth Day 4. Year Month Day

57 05:11|509 1]u 4|3

Jfa 10/05/2004

(b) Director

5 FRANCES AVENUE. MAIDENHEAD, BERKSHIRE, SL8 8NX UNITED
KINGDOWM

BARLOWORLD INDUSTRIAL DISTRIUTWON MAINFRHFAN RUSINFSS
PARK WESTERCOTT WAY MAIDENHEAD BERKSHIRE 5L6 UNITED

BARLOWORLD INDUSTRIAL DISTRIBUTION MAIDENHEAD BUSINESS
BARK WESTERCOTT WAY MAIZENHEAD BERKSHIRE SL& UNITED

SOUTH AFRICAN
. ENGINEER

YES

.1 NaChange

HAMILTON
ALEXANDER GORDON KELSO
NONE

Year Monih  Day
0944'998'590 UK

(e 26/01/2007

{b) DIRECTOR

BARLOWORLD CORPORATE OFFICE 180 KATHERINE SEHEE | SAND IDN '
2148

51 CHELSEA SOUARE LONDON SW3 613 UNITED HINGDOM
BRITISH
- COMPANY DIRECTOR
Yei
. NDCHANGE

LAUBSCHER
MARTIN

Year Monin  Day
6 001 30:5016.08{3

2{a 0910572005

(b) Director

24 WALDURE OR,, CENTURION RES ESTATE & COUNTRY {LUB,
CENTURION

BARLOWORLD CORPORATE OFFICE 180 KATHERINE TR, SANDTON
P ODOXE35"1 HICHVELD 1 Q169
SOUTH AFRICAN
CEQ
YES

Hy Cliunge

EREEICRIEE R EICER:
5:{(a 19/1172001
{) Direclor

5 11 RIVERCLUB ESTATES COLE RAIME RDAD RIVERCLUB §,

8 P (G BUX 2031 RIVONIA 2128

Q. SOUTH AFRICAN
10.; CHIEF EXECUTIVE OFFICER
11 YES o
12.; NoCharge
1. LAMPRECHT
2. ANDRE JACCBUS
3
4. Year Month Day

‘s'27 0917915 1 2:6j0 8 3
5:(a 15/12711993

(b) Director

) 227 -ITH STREET, CHARTVWELL, 2055

7 BARIOWORLD CORPORATE OFFICE, 1580 KATHERINE STR |, SANDTCN

8 P OBOX 782248, SARDTON, 2146

5 SUOUTH AFRICAN

10.: ADVOCATE
LA YES i

12 RETIRED o 202007

1. LEVETT
MICHAEL JOHN

R S

Yrar Manih  Day

3070 6|0 6/s 031 00 2
S5.:(a 1511/1995 .

{h} Director

5 49 MAGNOLIA LODGE, KENSINGTON GREEN, LONDON W8 5UT
7.

8.

g, SOUTH AFRICAN

10, CHAIRMAN - 5A MUTUAL LIFE ASS

11 vEs i

12 Mo Chenge

CM 26 PAGE 2



Reglstraticm No ofCompany ;

1918!000095!03

VIR SLEUTEL TOT BESONDERHEDE, KYK BLADSY 1IFOR KEY TO PARTICULARS SEE PAGE {

'
3

K [ ciient Ret [BAW

1 8 18’0000951‘06

1. MKHAEELA MUNDAY
2.: SIBONGILE SUSAN 2. TREVOR STEWART
3: MTHEMRU ‘T_NBNI: T -
4. -_Year !Mon!h Day | ] I 4: ! Year M-nntl; “I')-a-v )
'5'510 7|3r|o 73] 7] 0, 8] 2! l2{ejo(s]1 2i570 8 70 88
5 (a) 27!0”2006 o "____‘"—“g! kfgh(;} 26‘}011'.266}“ T
{b) Dlrectur " j j {b) DIRECTOR

6.

15 STANRICH AVENUE, CYRILDEWE. ZIDQ

"NELSON MANDELA CHILDREN'S FUND, 27 EASTWOLD WAY,

. 27 ANGUZ ROAD BRYANGTON 2021

p e

]
7. BARLOWGRLO GORPORATE OFFICE 180 KATHERINE STREET SANOT
8.;

-1 SaxONWOLD, 2190 — . 2148,
8.: P Q80X M7, HIGHLAMOS NORTH 20‘37 PO BDX 98[}5? SLOANE PAHK 152
" Q. SOUTHAFRICAN T g SOUTHAFRICAN
10.; Gt Excutive Offcer -Nelson Mandela Chidroe's "1 o omector T
1. YES E RTW YES
“‘12 :_—N-o CP;aﬂgB- o - i-1~2-'-' -::)_LCH.QNGF
1 NTSEB“E_Z_A - ) La:oavasuly
2.: DUM[SA BUHLE o o - ) m;_“;l:l*é‘MBAUHLE HIXON]A B
T3 - o Y ST T
e e — - , e e
4. Year 'Month| Day i 4. Year ‘ Montnl Day |
; 1478 1iol21 fs 1]2]1loTe[a] ol A n_]1|3 of7|s]afo 8[3
5_—(a) 18105/1999 1752 1) 2610112007 N i
(o) Duector & Chalrman o - T ia_l;l;ECTOR . B
' E; 2 SILVERDALE PINELANDS CAPE TOWN 7405 T 6- 10 SHEILA PLACE. GILLETTS 3610 B
- . E!AIPEL#%I:::?J; E'»T&masns THHELOOR 40 OUEEN ViETORIA STREET | s '4'{—5:17?: EMUTS AVEN UE c'nil-GHALL PARK 2195 '
) 8- ;I,:‘HUGUENOT CHAMBERS ‘U uUl'_I:N VIL 1 OFIA STREET CAPE TQWN ' .E 4190 JAN SMUTS AVENUE CRAIGHALL PARK 2 158
F g so;*‘run\:n]cm o T T 0. sou*r;mrkx:m ) .
' 10:vJUD_G—E‘{Ad:n—g“J omarwise Pl-ncﬂﬂ—ng:\dv;;; o F;(T NON-EXECUT IVE DIREGTOR ) B '
11"; B _YES - T.— ST T i 11.: o -;ES .
{2 NOCHANGE _ L i 12 - o c‘mwse‘m —
\: PFEFFER _ BB RODRIGUE? DE rA'f;'T;o*é;Rcm DE LOS RIOS f
2 STEVEN BERNARD N ) o ' -2— —f;—O-NMLO o T
3.: o ) a ; 3.: o T
A Year Mi:mlhl Day "4 YeariMmﬂh Davr )
[4i7]0 ﬂL1 1] - uls Aj |
5 7(8} 27f05-n;:;001 o ' . ng (a) 301’01[2004 :
! (bs_Dur;tor . - —"—-5 ) Dwector o -
6. £ NGRTR VIEW TERRACE. ALEXANDRIA VA USA 22301 A 6 MARIA DE MOLINA N1 28006 MADRID SPAIN T
7. FULBRIGHT & JAWORSK LLF 801 PENNSYLVANIA AVE NW T I ' -,.:-ﬁﬁa DE MOLINA N1 20008 MADRID EFAIN -
7 WABHINGTONDC USA 20004 __ S o o ‘
.. 01 PENNYSYLVANIA AVE NW WASHINGTON DC 20004-2615 USA ™~ .. MARIA GE MOLINA N1 28003 AGIRID SPAIN i
T meErcan o e e T T o R
10 atoRNEY B e E;G;;E_ssmm o T
11 T KO S ‘ T h T A: e NO S o
12: wochrgs B e ﬁ_g__n_:?é},;g."m% o )
CM HPAGE2



Registration No. of Company 1918/000095/06 rEIient Ref IBAW
VIR SLEUTEL TOT BESONDERHEDE, KYK BLADSY 1/FOR KEY TO PARTICULARS, SEE PAGE 1 1948/000095/06
1. SHONCWE 1 SLRGEY
2 OUPAISAAC B i 2. PETERMONTAGU -
3. 3.
4. Year Momih Day & Yesr,Month Day ZRAPP
620525580 1.08!5 ‘s 412j02(5707{0886 ArhaoRtSiE,

5. {a 26/01/2007 5"

{b) DIRECTOR

(a 21/08/1995

{b) Director
52 BOUNDARY LANE SANDHURSY 2196

g 12ESSENWOOD AVENUE. 0ALECROSS BENMORE 2010 g
7 BARLOWURLL LUKFURATE DFFIGE, 180 KATHERINE STREET, 7. BARLOWORLO GORPORATE OFFICE 100 KA )
- RANDTON 2148 2198
g, P OBOX 782248, SANDTON 2148 g P OBOXT82243SANDTON 2145 .
g SOUTHAFRICAN 9. 30UTHAFRICAN ’;
]0,; DUSINESS MANAGER 10 DIRECTCR
1 YT 1. YES
12.: MO CHANGE 12.; NoChango
1. THOMYUN 1. TOMKINSON
2. CLIVE BRADNEY 2. ROBERT CHARLES
3. J.
4 Year Month Day 4. Year Monih Day
6605311501 5t08]1 1 ea ]l ool7 14
5 (a 01042003 5. (@ 19200
(b) Director {b) Director
g ID0ERYANITON ORIVE, DRYANETGN, EANOTON §. MOME FARMWASPEKMAM TOWCESTER NNIZ8S) ENCLAND
7 BARLOWORLO CORPORATE OFFICE. 180 KATHERINE STR . SANDTON 7. HOME FARM WAPPENHAM TOWCESTER NNL2 B3) ENGLAND
8 0 BOX 782248 SANNTNAN 2145 a8 HOWE FARM VAP PENHAM TOWCESTER NN12 B5) ENGLAND
g SOUTHAFRICAN 9, BRIMSM
1Q.; CHUCF LRLCUTIVE OFFICER 10.: DIRECTOR
1 YES 11 NO
12, NO CHANGE 12.; K0 Changn
1, WILSON 1.
2 DONALD GERT 2.
3 3
4 Yeal Month Day 4 Year Month  Day
57022450530 8(23 ! \
5:(a 29/09/2006 5. (a
(o) Dlrector (b}
g, SOWORCESTERROAD, #ARKAOOD, JOHANNESBURG, 2183 6.
7 DANLOWORED CORPORATE OFFICE, 180 KATHERINE ST, SANGTON 7.
8 POBOX 782258 SANDTON 2126 8
9 SUUTI AT RICAN o
10 GHARTERED ACCOUNTANT 10
11 vES 1. i
$2.; Ne Change 12.;
CM 29 PaAGH 2



Registration No. of Company | 1918/000095/00 [ Client Ref | BAW ]

VIR SLEUTEL TOT BESONDERHEDE. KYK BLADSY UUFOR KEY TO PARTICULARS, SEE PAGE

1 1.
2. T »2. o
3. ‘ 3 o o
4 Jaar Maarn Qay 4. " Joar Mpand Dag
Yeat Month Day Year Month Day
| I i

5.8 5.(a

(b) {b)
8. 6.
7. k2 o
B. - - N o o B_ o
9. g
10 ' 10.:
1 11
12, ‘12.:

8. OuditeurfAuditor 2007 -{2- Iz

1 Naam/Name DELOITTE & TOUCHE
2. Datum van aanstelling/Date of appointment 1811927

3. Aard van verandering in 1 en 2 hierbo en datum/

Natuze of change in 1 and 2 above and date, No Change

{Moet deus maatskappy voltooi word/To be completed by company)

Opgawe van besonderhede van maatskappyregisier van direkteure, ouditeure en

beamptes! Return of particulars of company's reqister of direciors, augitors and othicers CM29
Gedateer -
Datum onivang
Dated L A Data received
Naam van maatskappy BARLOWORLD LIMITED : {aturnstempel
Name of company ! _van
E repistrasiekantoor
: vir maatskappye/
; Date stamp of
Pasadries i companes
F-O-BON-B22E- .
Postal address : H [ ——
—EAMBTON- [ , Ty 0w
E' |s boew L

CM 29 PAGE 23



Registrasia Nr. van maatskappy

C. Beamptos en Plaaslike Bestuurders/Officers and Locat Managers Registration No of company
St FUITFL TOT PERSCONLIKE BESONDERHEDE VERLANG/ PERSCOONLIKE BESONDERHEDE T
KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PARTICULARS 1918700009 5/06
1 VanSuiname MNGOMEZULU
. a. S
2 Volle voorname/Full forenames SIBAN)

3 Voriga van en voorname/Former surname and forenames

4 Identicitsnommer of, ingien nie backikbaar nig. gebooredatury #%3? M%ﬁ?# Bga

Igentity nusmber or, it no available, date of bink .
i 7202|1 4i6 1 2 4|0 8}

§ {a} Datum van aansteling/Date of appointment 30/06/2005
() Beweling/Designation Secretary

G. Adres van geregistreerde kanloor, cn registrasicnommer,
indien heampte 'n regspersoon is/
Address of registered office, and registration
number, i officer is a carporale body

7  WoonadresiResidentiat address NO. 45 FORESTUALE AMALINA RUAD DUUGLASE
8 Resghedsadres/Business address BARLOVWWORLD CORPORATE QFFICE 180 KA
SANDTON B Ky
9 Posadies/Postat address P O BOX 782248 SANDTON 2148 ';,
10. NasonalieiyNationally SOUTH AFRICAN
pnglian ri¢ Sutd-Afrix@ans niedf nol Snuth Alrican)
11 Beroep/Occupaion GROUP SECRETARY

12  In Suid-Afrika woenaglig/Resident in Renublir. YES
Ja of NeefYes or NO

13 Aard van vesandenng in 1 tat 6 hiertbo en datum/
Natuse of change in 1 to 6 above and dale

VIR SLEUTEL TOT BESONDERHEDE, KYK HIERBO/FOR KEY TO PARTICULARS, SEE ABOVE

NO CHANGE

i 1.
2 2.
3. 3
o e ¢ b e By
O S I P

5. {a 0. (a

] N (b}
[+ ’ ) i o 6. T o T -
7 7.
8 8
g 9.
10 10..
1" "
12. t2.
13 . 13.,

CM 29 PAGE ¢
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I TG RE COlLforen s

) REPUBLIC OF SOUTH AFRICA
; COMPANIES ACT, 1973

Return of Allotment of Sharcs
[Section 83 (3)]

: Agomt Godo: EIAYY

i e = e

Registration No. of company

| 1918/000095/06

Name of company BARLOWORLD LIMITED

cOoPY

Form CM 15

=

1. Date of allatment af shares 13 JUNE 2007
2. Authorised capital of company: : :" T
i ﬁ EY
Noparvalue - % S fr.
Number of shares Class of‘shzgs\ (4 &
~n
Totat
Par value
Number of C'l}-?ss of Nominal
shares shares amount of Avthorised capital
cach share
300 000 000 ORDINARY R0O.05 R15 000 000.00
500000 6% CUM PREFS R2.00 R1 000 000.00

Total

Total

R16 000 000,00

3. Shares subscribed for in memorandum of association:

No par value

Number of sharcs

Class of shares

Total

Par value

Number of shares

(lass of shares

Nominal amount of
each share

Total amoumnt paid-up

roi

Total




4. Number of shares previously issued, paid-up and stated capital, including shares subscribed for in the memorandum.

Nao par value

Number of shares

Class onf shares

Issue price per share

Staigd capiwal

Summary of isswted capital prior to allotment:

T Total Tota!
Par value
Number of shares Class of shares Nominal amount of each share Amourt of issued paid.upCapital
203370 218 ORDINARY RD.05 R10 108 510.90
375000 6% CUM PREFS R2.00 R750 000.00
Total Total R1{ 51551090

Amaount of issued paid-up capital R 10918 510.90
Siated capital R
Premium accound R 219367 793.95
Total issued capitaf Il R230 286 304,85
5. Shares comprising this allotment:
No par value
Numnber of shares Class of shares lssue price per share Stated capital
Total Total
Par value
Class of MNominal amount of Total amount of paig-up capial and
\ !

Number of shares shares each share Premlum on each share premium, Gf any)

202 B4 ORDINARY R0.05 R51.66807433 R10494 348,80
Totalia} Toils} R1G 494 348.80

6. (2) Shares allotted gtherwise than for cash:

No par value

_Number of shares

Class of shares

Issue price per share

Deesmed siated capilal

Totad Tatal
Par value
Nominal amount . ol 5 * capi
Number of shares Class of shares Premium on gach share Tatal amouant of capital deeimed to
of each share be paid-up
Total Totals

(b} The consideration for which the shares have been alloted is a3 follows*
* A copy of the contraet, in writing, constituting the title of the wlluttee to the allotment. Logether with nny contruct o' sale, or for service or other
consideration in respect of which the allotment was made, must be attached. I the contract i3 0ot in writing, o memarmudum containing full

paniculurs of such contract must be attached. {For particulars af allotices see overleafl)




(¢} The names and addresses of the allottees:

Name of allotee Address of allotiee Number of shares Description of sharcs
allofred

AS PER ATTACHED LIST

7. Surnmary of issued capital as at the date of this Return:

Nu par value
\ id- .
P-umbcsrhzfc;)md up Class of shares Issue price per share Stated capital
Totalis}
Par value
Norminal Premium on each Total premium Total
Mumber of shares Class of shares | amountofeach | o™ o c" ac{_’o"m amount of paid-up capiial
share ¢xcluding premium

201571128 ORDINARY RO.05 R1.1290880988522 | R229 851 997.20 | R10178656.45

375000 f% CUM PREFS R2.00 R750 600.00

Total Tota) R1062 §58.45

Sunsnary of issued capital prior  ulvtitent:

Amounlt of issued paid-up capital R 10928 656 45

Stated capital R

Premium account R 226 851 997.20

Total tssued capital R 24078066385

Certilied correct,

13 JUN 2007
Date Signature @%f%ﬂ@n

Direstor/Mannger/Secretary & Y
Rubber stmnp of company, if any, or of secrelaries. , MN GOMEZU Ly

{To be completed by company/Moet deur maatskappy ingevul word) CM 15

Acknowledgment of receipt of return of allotmenis, dated 13 JUNE 20U/

Date of receipt by

Name of Company BARLOWORLD LIMITED Registrar of Companics

Date stamp of
Postal Address P O BOX 782248 Registration Office

SANDTON

Registrar of Companies

2146
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i : REPUBLIC OF SOUTH AFRICA
e A g COMPANIES ACT, 1973

Agadts Ty LAY

e n Return of Allotment of Shares

[Seciion 93{2))
Registration No. of company C @ ]py
| 1918/000095/06 ] M
BARLOWORLD LIMITED

Kame of campany

1. Date of allotment of shares 22 JUNE 2007

2. Autherised capital of company-

No par value

Number of shares Class of shares
Total
Par value
N‘:]“he:or (“Sl}:::er:f Noimina
e o amount of Awbuorised capital
cach shaie

300 000 000 QORDINARY R0.05 R15 000 000.00

375000 . e 6% CUM PREFS R2.00 R1 000 000.00
Total Total R16 000 G00.00

3. Shares subscribed for in memorandum ol association:

No pur value

Number of shares Class of shares
Total -
Par value
Number of shares Class of shares Nominal amiount of
ench shore Total anmiount paid-up

Tetal Tetal




4, Number of shares previously issued, paid-up and stated capital, including shares subscribed for in the memeorandum,

No par value

Number of shares

Class of shares

tssue price per share

Stated capital

Sunuvnary of issued capiteel prior to alfotment:

Awmount of issued poid up capital

Stated capital

Total Total
Par value
Number of' shares Class of shares Nominal amount of each share Amount ofissued P“'d‘“I’C o
J— apila
203573 129 ORDINARY RO.03 R10 178 656.45
175000 6% CUM PREFS R2.00 R750 00C.00
Total Tulal H109.£HM POELIA

Premium account

Totat issued capital

5. Shares comprising this allotment:

P‘“ lh. BTy '_L'I_J‘ -

No par value

Number of shares

Class of shares

Issue price per share

Stated capital

Total Total
Par value
. Cluss of Nominal amount of Tolal amount of paig- ital
. o il Premi ) paid-up capital and
Number of shiares | shares eath share remium on each share premium, (f any}
226 595 CORDINARY RO.05 R47.62853262 R1C 803717.10

Totalis}

6. {a) Shares allotied otherwise than for cash:

Tatalin)

R10 803 71710

No par value

Number of shares

Class of shares

Issue price per share

Deemed staled capiial

Fartul

Tatab

Par value

Nunmiber of shares

Nominal gimount

Class of shares .
ol each share

Premiums on each share

Total amount of capital deemed to
be paid-up

Tural

(b The constderation for which the shares bave been alloled i3 o5 Toflows®
* A capy of the comtract. i wriling. constiteing e tile of the alluitee W the allotment. together with any controvt o sale, or for service or uther
consideration i respect of which the allotment was made. must be attached, 15 che contract iy not in writing, 2 memorancunt containing lull

particulurs of such contract must he attached. {For particudars of allottees see overleafl)

Tatals




{¢) The names and addresses of the allottecs:

Name of allotiec

Address of atlouce

Number

ol shares

Description af shares
allotted

SCEATTACHED LIBT

7. Summary of issucd capital as at the date: of this Retum:

No par value

Number of paid-up

Class of shares
shares

lssue price per share

Stated capital

Total(s}
Par value
Mominal . . .
Number of sharcs Class of shares amount of cach P':enuum on each Total premiur
share shaie account
201799 724 ORDINARY RO.05 R1.1807885694193 | R240 644 384.55
375000 63 CUM PREFS R2.00 R750 000.00
Total Total  R240 644 38455 10939 366 70

Summary of issued capital prier fo ollptment:
Amount of igsued paid-up capital

R 130295860

Stated capital

Premiuny account

R 240644 384.55

Tutal issued capital

R 25158437075

29 JUN 2007

Date

Certilied correct,

Signattre

Rubher stump of camgrany, if anv, or af seercuries.

(Mo gomid

Nirestar/Nanaser/Seeretaby/ N

S. MNGOMEZUL,

(Vo be completod i company 7 toet denr asatskopps nees ul wordy

Acknowledgment of receipt of return of allotments, dated

Name of Company

22 JUNE 2007

CM IS

BARLOWORLD LIMITED

Dalte of receipt by
Registrar of Companies

Date stamp of

Postal Address 7O BUX /82248 Registration Qffice
SANDTON
2146 Registrar of Companies




CoAgEey T T
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.3”'% ESTRREARS S AT
t L /\L‘}'\' ) Form CM 15
? ; REPUBLIC OF SOUTH AFRICA ( 19 N
: COMPANIES ACT, 1973 ) < SO \
: Job o Return of Allotment of Share .;f - L
' W [Section 93 (3)) . @@EDY N4

Registration No. of company
| 1918/00095/06 |

Name of company BARLOWORLD LIMITED

1. Date of allotment of shares 22 JUNE 2007

2, Authorised capital of company:

No par value

Number of shares Class of shares
Total
Par value
i T
; amount of Authorised capital
each share
300 OO0 000 ORDINARY R0.05 R15 100 $00.00
375000 Lo 2 G% CUM PREFS R2.00 R1 000 000.00
Total Total  R16 DY 00000

3. Shares subscribed for in memorandum of association:

No par value

Number of shares Class of shares
Total
Par value
Number of shares | Cluss of shares Mominal amoeunt of
cach share Total amount paid-up

Total Totat




4, Number of shares previously issued, paid-up and stated capital, including shares subscribed for in the nemorandum.

No par value

Tol
Par value

Number of shares Class of shares Issue price per share [ -Stated capital
e -
: I 42 g
_ WA o alt - _.
b "-\ b ) N
v Lt ¥ J
"-,““ o e, — "’-
Total e i

Number of shares Class of shares Nominal amount of each share Atnount of issued paid-upr ol
zapita

W3 T T24 ORDINARY " 05 10 189 088.20
175 000 6% CUM PREFS RZ2.00 A750 000.00

Total Total  Ri09I3 9820

Summary of issued capiral prior to atlotment;

Amount of issued paid-up capital R 1093958620

Stated capital R

Premium account KR 14426 G091

Total issucd capital R 25auitn

S. Shares comprising this allotment:

No par value
Number of shases Class of sharcs lssue price per share Slated capilal

Total Tetal
Par value
Class of Nominal amount of Tulat f paid
. of shar Bremiumn on each shar ulat amount of paid-up capltnl and
Number of shares . shares each share ™ on each share premium, (if any)
a7 B32 ORDINARY RO.05 58 00243708 A2 126 23040

6. (a) Shares allotied otherwise than for cash:

Total{s)

Totxlts)

R2 196 229.80

Nu par value

Issue price per share

Deemed stated capital

Number of shares Class of shares
Tolal Total
Par value -
Nominal amount . i
Number of shares Class of shares m ou Premivim on ench share Total amount of capital deemed 1o
of each share be paid-up

Total

(b The consideration for which ¢he shares have been alloted is as follows*

* A copy of the contract, in writing, constitin,

Toralx

g the litle of tlre allottee to the alloment, together with any contract of sale, or for service or other

consideration in respect ol which the allokment was made. must be attached. 1f the cantract is rot in writing.. 2 menmorandum containing fubl
particulars of such conract must be antached. (For particulars ol allotiees see overleal)



{c) The names and addresses of the allotiees:

Name of allutlee Address of allonee Number of-shares Description of shares
- ] ~ r., sllotted
v ’ . b =
AS PER ATTACHED LIST s .‘l..‘ R, ey
- T, -
. o

7. Summary of issued capital asat

the date of this Retumn:

No par volue

] id- . .
Number of paid-up Class of shares Issue price per share Stated capital
shares
Total(s)
Par value
Nominal Total
Premi Total premium : .
Numberofshares | Class of shares | amountofeach | Lo ™ each acgoum amount of paid-up capial
share eacluding premium
203 837 556 ORDINARY R0.03 R0.0815408122216 RIG 62103911 RID 841-877:80 .~ =, -,.
375 000 6% CUM PREFS R2.00 S
Total Total R16621030.11 K104 877 80

Summary of issued capital prior to allotment:

Amount of issued paid-up capital
Stated capital

Premium account

R WeT7E

R

Total issucd capital

R 1662103911
R 275629180

Late

Certified correct.

2007 -07- 42

.@&ow#&b\

Signature

Rubber sinmg of company. if any. or of secreturivs,

-Pireotn /Muager/Sclrttary S
S. MNGOMEZU1

Acknowledgment of receipt of return of allotments, dated

Name of Company

{Tobe completed by company/Moct deur masishappy ingevul wnrad)

BARLOWORLD LIMITED

CM 5

2007 -06- 22

Date of receipt by
Registrar of Companies

Postal Address PO BOX 782248

SANDTON

Date stamp of
Registration Olfice

2146

Registrar of Companies




Form CM 15

REPUBLIC OF SOUTH AFRICA
COMPANIES ACT, 1973

Return of Allotment of Shares

[Sechon 23 {3)) (‘ @PY

Registration No. of company

| 1918/000095/06

Name of company

BARLOWORLD LIMITED PR

TR B G e

1. Date of allotment of shares 17 AUGUST 2007 2007 -0~ 0 &

2. Authorised capital of company:

RE TR L T TN dpd e botil,
NO pUIVRtTE - aiwoe o e | e
Number of shares Class of shares
Totat
Par value
Nul:bcr of Csl;\l:i?;f Nominal
shares ) amount of Authorised capital
each share
300 000 000 ORDINARY R0.05 R15 000 000.00
500 000 6% CUM PREFS R2.00 R1 000 000.00
Total Total R16 000 000.00

1. Shares subscribed for in memorandum of assoctation:

No par value

Numbecr of shares Class of shares

Total

Tar value

Number of shares Class of strares Naminal amount of
each share Total wmeunt paid-up

Tolak Totsl




4. Number of shares previously issued, paid-up and stated capital, including shares subscribed for in the memorandum,

Na par value

Number of shares

Class of shares

issue price per share

Stated capital

T ‘Yotal Total
Par value
Number of shares Class of shares Nomingl amount of each share Amount of issued Puid'“PC -
LAl
207 B3? 558 QRDINARY roo3 RIC 191877.80
“ars 000 6% CUM PREFS R2.00 R750 00000
Total i "f‘f.u,-l._::_.‘:,‘:;“_'_' Sreewn,, . Yotal  miopar 87780
VAN e
- . . " LY F ST Sl (gF 5
Summary of issued capital prior to allotment: T LR Oren g E
Amount of issued paid-up capital . ~———f R 10 941 877.80
Stated capital Uiy -1n- 05 j R WOT APPLIGABLE
Premium account ] R NL
Total issued capital T R waiarw
5. Shares comprising this allotment; n {
No par value
Number of shares Class of shores Issus price per share Slated capital

Total Total
Par value
Class of Nomina! amount of Taotal amount of paid-u ital
. S . p capital and
Number of shares shares each share Premium on each share premium, (if any)
5812 ORDINARY RO.Q5 R31.63179012 Ribd f58.20
Totalis) Total(s) R184 768,20
6. (a) Shares allotted othenwise than fur vashu
INu pur value
MNumber of shares Class of shares Issue price pei share Deuincd stated capital

Total

Tunal
Par value

Number of shares

Class of shares

Nominal amount
of each share

Premium on each share

Total amount of capital deemed to
be paid-up

Total

Tonals

(b) The consideration for which the shares have been alloted is as foltows*
* A copy of the contract, in writing, constituting the title ol the ullutice to Ui alluineut, togethrer with apy cantract of sale, or for service or other
consideration in respect uf shich the allotment was made, must be attached. If'the contract is not in writing, a memorandum containing full

particulurs of such contract must be attached. (Fer particuiars of allottecs see overleall)




(c) The names and addresses of the allottees:

Name of allottee Address of allotiee ﬁk ;Npmber of shares Description of shares
£A ; — allotted
SEE ATTACHED SCHEOULE / K\fii‘:'\ v ‘-_,:' —

N
R L P

H‘\f__’i&‘s /

7. Summary of issued capital as at the date of this Return:

[

172
. ,3‘05 7

No par value " £

] ( r.,‘,‘;_,-\ l

Number of paid-up

Class of shares
shures

Issue price per share

L . (—“ &M
\.J

Totalis)
Par value
Nominal ) . . Total
Number of shares Class of shares | amount of each :h'::'um onaach 1 O“;LESZ'::.'“"’ amount of paid-up capital
share excluding premium

203 843 388 ORDINARY RQ.05 R0.0009049918264 | R1A4 4768.60 R10 192 169.40

375 000 6% CUM PREFS R2.00 NIL R750000.00

204 218 380 Total Total  R184476.60 H10 942 10940

Summury of issied capital prior to alloment:
Amount of issued paid-up capital

R 1034216940

Stated capital

R NOTAPPLICASLE

Premium account

R w4 aré60

Total issued cupital

R ri1126 646.00

Z & SEP 2007 Certified correct.

Date Signature

@ yonie s,

Rubber stomp of compuny, if any, or of secretaries.

Prrectonanapas/Sderetary

{To be completed by company/Moet deur maatskappy ingevel vord)

Acknowledgment of receipt of return ol altotments, dated 17 AUGUST 2007

Cnl 1S

Name of Company BARLOWORLD LIMITED

[xate of receipt by
Registrar of Companics

Date stamp of

Postal Address P O BOX 782243 Registration Office
SANDTON
2146 Registrar of Companies




1%
TO RE COLLECTED } " C@PY

Form CM |5

} REPUBLIC OF SGUTH AFRICA

j Return of Allotment of Shares
[Section 93 (3Y)

; R COMPANIES ACT, 1973
agant Cnaee BAW } (?

Registration No, of contpany

| 1918/000095/06 ]

Name Qrcompany BARLOWORLD LIMITED

i. Daie of allotment of shares 26 NOVEMBER 2007

2. Authorised capital of company:

No par value

Number of shares Class of shares
Totat
Par value
Nm::reersof Csfs:c:f Nominal
5 A amount of Authorised capital
eitch share

300 000 00D ORDINARY R0O.05 - R15 000 000.00

500 000 6 % CUM PREF R2.00 R1 0Q0 00000
Totat Total  R16 D00 000.00

3. Shares subseribed for in memoerandum of association:

No par value

Number of shares Class of shares
Total
Par value
Number of shares ("lass of shares Nominal amount of
each share Total 2mount paid-up
Toral Trral




4, Number of shares previously issued, paid-np and stated capital, including shares subscribed for in the tmemorandum.

No par value

Number of shares Class of shares lssue price per share Stated capital
Total Total
Pur value
Number of shares Class of shares Nominal amount of each share
203,843,388 ORDINARY RO.05
375 000 6% CUM PREF R2.00 R760:000.00
Total Total  R19 942 169.40

Sunmmary of Issucd capiial prier to affutment;

Amount of issued paid-up capital

t 10 942 168.40

Stated capilal

Premium account

Total issued capital

R
R 184 476.60
R

11 126 646.00

5. Shares enmprising this allotment;

Number of shares

No par value

Class of shares

Issue price per share

Slated capital

Total Total
Par value
Class of Nominal amount of Totat amounl of paid-up capital and
T,
Number of shares chares each share Premium on each share premium. (if any)
28551 ORDINARY R005 R25.95083745 R743 491.95
Total(3} Torl) R743 491.95

6. (a) Shares allotted othenwise than for cash:

No par value

Number ol shates Class of shares

Issue price per share

Deemed slated capital

Tueal

Toial

Par value

Number of shares Class of shares

Nominul amount

of each share

Preminm on each share

Total amount of capital deemed tn
he paid-up

Toral

D) The consideration for swhich the shares s e been aitowd is as lollows*
* A vupy of the contract, in writing. constituting the tille of the allottes 1o the altotnient. together with any contmet af sale. or far service or other
considerntion in respect of which the alloiment was wade. must be attached. H (he contract is noL in writing. a memorandum containing full

purticulars of such contract must be attached. (For particulars ol alluttees see vverleal)

Totals




{c} The names and addresses of the allottees:

Name nf alloitee

Address of allotiee

Number of shares

Description ol shares
allotied

S5EE ATTANED Lty

7. Summary of issued capital 45 al the datc of this Return:

No par valee

Number of paid-up
shares

Class of shares

Issue price per share

Stated capital

Totai[s)
Par value
Nominat Premi ch
Number of shares Class of shares ameunt of cach M:::r;lum onea
share
203 871939 ORDINARY RQ.05 0.0045447205054 D26 54 1‘@ Z)
3r5000 6% CUM PREFS R2.00 NIL ‘\._‘
Total Tota!l A0 344 598,95

Summary of issued capital prior to alfotment:

Amount of issued paid-up capital
Stated capital

R 1094355685

R NOTAPPLICABLE

Premium account
Total issued capital

[Date

R 976 541.00

R isBro1a79s

13 DEC 2087

Certified correct.

Signature

(I

Rirbber stamp of company. if any, or of secretarisy,

Bireeter/ManageniStcretart)

1 To be completed v company/Moct dewr maaskappy ingevul word)

Acknowledgiment of receipt of return of allotments, dated

Name of Company

Poslal Address

BARLOWORLD LIMITED

26 NOVEMBER 2007

T CM 1A

Date of receipt by
Registrar of Companies

TO BE COLLECTED

Llate stamp of
Registration Office

[

TEN i

TOE COLED

Registrar of Companies

AEm ot

T
H
T



REPUBLIER VAN SUID-AFRIKA - REPUBLIC OF SOUITH AFRICA Vorm

MAATSKAPPYWET - COMPANIES ACT, 1973 Form O™ 1A

OPGAWE VAN YERKRYGING DEUR 'N MAATSKAPPY VAN AANDELE DEUR HOM
UITGEREIK/BETALINGS AAN AANDEELHOUERS

ju TAT T ey

& RETHRN OF- AGQUISFHONS-BY-A-COMRANY-OF- SHARES-ISSUED-BY-LHPAYMENTS TO
R B AT SHAREHOLDERS

ey
A

{ArtikelySections 83, 87.90)

Registrasienommer van Maatskappy
Registration Numb TR -

ey, T g

Naam van Mastskapiy g ARLOWORLD LIMITED g '

Name of Company.. ...

RGPV ment date: 2 JULY 2007
gings/heta lingsdamm e e

1. Gemagrigde kapitaal van mastskappy - Authorised capital of company:

PARVALUE

Getal aandele Klas van nandele Nomin.:ah: bedrag, \'nn‘c!k‘c utlmdccl Gcmugli-g‘dc !cnplimul
Number of shares Class of shares Nominal Hmmlllf ol each share Anllmrl.\;d capitsl
300 000 000 ORDINARY R0.05 R15 000 000.00
500 000 6% CUM PREFS R2.00 R1 000 000.00

Totunl | R 16 000 000.00

Total
NOPAR VALLFE
Cietal wandele Klas van zandele
Number of shares Class of shares

Datum van ontvangs deur

: 3 - Registrat ary Maalsha )
Moet deur die Maarskappy ingevu! word - To be completed by the Company g wur vary Maalshappye

Erkenning var ontvangs v opgave van verkryging van aandele deor hom uitgereitvbetalings aan aandecl-
honet s, gedatecr
Acknowiedgement of receipt ol return of pequisiens-by-ndoripany v shureststedlo-itd payinents to share-

Date of receipt by Regisirar of
Companles
Datumstempel van Registrasic-

hoiders, dated harrtoor vir Maatskappye
Nasin van Mastskupps g ARLOWORLD LIMITED Date stamp of Companies
VI G UUMUINEIIIY eis 1rvesir e smasmeessmrs s omermssabs ras 4 ok 07 P AR L1448 88 S E 8T ok 2 aE 1 1o b b5 425 nbnns sesere AR AR TS SRR 8 e b ne ey Ruogistration Office

Registrateur van Maalskappye

Posadies P.O. BOX 782248, SANDTON, 2146
Postal ndidress et bmereame b e abeeeameEAed EreEeeets ehs s na et mtebemiies RederenitedEe e Eerane g aeeeEe s Smany e £evntgmrid Heebhe b e senan shem srens meenaran

Registrar of Companics

ChostFill - Heoradoced under Goverament Printec's Convright Authority Y026 of 7.08.89 - FURMN CM 14N




-

2. Uirgereikte kapitoal van maatskappy soas dic upguwe von loewysings b\.dntur aungetoon
{ssued capil of company s shown on the retn of alloturents dated .. 22 JU NE 2007
PAR VALUE
Getal nandele Klas van nandele Nontinale bedrag van clke nandeel | Bedrag van vitgereikw opbetanbde kapitaal
Number of shares Claas ol shures Nominal amount of cach share Amount of issued paid-up capital
sha L : ’ A
203 799 724 QORDINARY RO.OK 10 189 986.20
375 000 R% CUM PREES R2.00 R750 000.00
,\;:‘r'_"?f?rﬁ'w \m
ESLOT
/c-.- M“’
(s
\ R '
AN L 2o
Totaal \ ‘c’\v
. Totd R10 939

< H’.:-ﬂQ». -

NO PAR VALUE

RS b et

Getal aandele Klas van zandele Uitreikings prys per anndec] Verkluarde kapitaa]
Number of shares Class of shares Issue P"“;"{ per share S'MC‘iRﬂﬂPilﬂl

Totual
Total

Opsamting san totale vitgersikie kapitaal sovs op die 0pgawe viny loewySings dangetoon:
Summary of Wit isseed copital s sionn on ihe vetorn oFalloments.

Bedrag van nitgereikie opbetdde kipitaak

Verkbugde kapitieat -

PrEmicreRENINg — PICLim dEONTIND it oo s siaias e b asiass sae s s sbsven s o s s e

Totule itgervikte kipitaal — Tostaah 93k CAPIEHL L oo. oo e et e e

3 Resonderbede vim betalings wat sie in Dea? 4 uugwmn 13 e,

Particulars of payments not mdicated inPart 4.

~Amennt of issted paid-up capitalo. e

SUNEd GUPIBL L. L v s e st i et i e e e e e et

" 10939 986.20

" NOT APPLICABLE

p 240 644 384.55

p 251584 370.75

Payment in terms of section 90 of the Companles Act No 61 of 1973 as amended to the ordmary
“sharehoTders of the company i thé totalamoiint 6f R356'649°517.00, 0P Which'R226 217 693.64 was paid out of
the company's sha remium account, and R130 431 823.36 of which was paid oul of the cumpany's
“Histributable reserv nd the reduction of the company’s share premium account by R2Z28 217 '§93.64 to

Chast Fill - Renroduced under Government Printee’s Conveight Au thoring WEX6 of 7.08.89 - FORM O3 140



4. Besonderhede van verkryging van cie aandele deur die maatskappy witereik/betalings wan sandeethouers.
Particulars of peguisition-oFowi-shirerisued by the conyrripayitienly Lo shareholders.

PAR VALUE

Klas van aandele
Class ol shares

Getal aandele
Number of shares

Nominale bedrag van elke aandeel
Nominal gmeunt of eacl share
R

Bedrag van nitgereikie opbetaalde kapitauad
Amount of 1ssued paid-up capiial
R

Totaul
o]

NO PAR VALUE

Klas van aandefe
Class ol shares

Giclal aondele
Number of shares

Uitretkings pryvs per anndeel
[ssue price per share
1

O

Ve I{yih

-
e

ST
g

Totuak
‘Total

3. Uitpereikee kapitaal van maatskappy op datum van hicrdie opgawe/lssued capilal of company at date of this return:

PARVALUE

Klas van aandele
Class ol shwa

Getal aandele
Number ol shares

Nominale bedrag van elke aandecel
Nominal amount of each share

R

Bedrag van uitzereikic opbetanlde kipitaal
Arnournt of issued paid-up capital
R

203799 724 ORDINARY.

RO.05

R1G 189 986.20

375 000 6% CUMPREFS

R2.00

_R750 000.00

Totaal
Lotal

R10 939 986.20

NOPARVALUE

Klas van asndele
Class of shares

Gl aandele
Number of shires

itreikings prys per aamdect
I3t price per share

Verkluarde Kapitaal
Stated capin!

R R
Fornnl
Tolal
Opsumining, van tutake witgereikie hapitaal op datum van hicndic opgowe:
Summary o issucd capitaf as at the dwe of this retorn:
Bedrag van uilgereikte opbetunlde kapitaal - Amount ofissved PHd-Up CaPIt i R 10939 986.20
Verknrde kapitaal = Stated capital o oo i s = s e R NOT APPLICABLE L

Premivrehening — Promiem aceownt ...

Totale uitgercikie Kupitaa! - Toral issued caplial .

63 JUL 2007

Dawm
Pate

Rubbes stemped vus mrstalipgn, as Jaor i of van whevtarisse
Kahher stomge of company, tfany, e of secrermns

Korrek gesertifiseer
Cenitied correct
IHandtekening
Sianature

r 14 426 690.9
p 25 366 877.11

2 ) u&v&"_ 'rm_

Derekeerer Bestuprddor Sebs ChIris - Dbt \ebibed St * SOUE D

2 MNGOMEZULU

Chest Filk - Revrodoced under Government Priater’s Coovright Authnrity %26 of 708,89 - FORM CM 1A

GaREC L



Nazm van Mastskeppy  BARLOWORLD LIMITED

J . r e ™y .

REPUBLIEK VAN SUID-AFRIKA - REPUBLIC OF SOUTH AFRICA
MAATSKAPPYWET - COMPANIES ACT, 1973

Vorm

CM 144,
Form

OPGAWE VAN YERKRYGING DEUR 'N MAATSKAPPY VAN AANDELE DEUR 1IOM

UITGEREIK/BETALINGS AAN AANDEELHOUERS

RETURN OF ACQUISITIONS BY A COMPANY OF SHARES ISSUED BY IT/PAYMENTS TO

SHAREHOLDERS

{
IR
(Artikels/Sections 83, 87, 90) '
Registrasienommer van Maatskeppy
Registration Number of Company

1918/000095/06

Name of Company ...

-

Copy

Aeyuisitiondplayment date: 16 JULY 2007
... Verkrygings/betalingsdatum...,

Gemagtigde kapitaal van maatskappy — Authorised capital of company:

| PAR VALUE

Nominnle hedmg van elke aandeel

Klas van aandcle A
MNominal amount of each share

Getal aandele

Gemagtigde kapitaal
Authorised capital

Number of shares Ctass of shares R M
300 000 000 ORDINARY rﬂ-ﬁ-ﬂ.ﬁ, R15 000 000.00
500 000 6% CUM PREF R—I‘.ML BESLOTE k:ﬂd;géﬁppp—ec

[

LomASs |

|

2007 -10- 04 :

]
REGISTHAR n_\?_ !
OF CL ANIES 5

— Cipse CORPA

e R,{hlo ND

Totaal
Toal

R16 000 000.00

NO PAR VALUE

Getal aandele Klas vap

Number of shares

pandele

Class of shares

Moet deur die Maatskappy ingevul word — To be completed by the Company

Hrkenning van ontvangs vin upgawe van verkryging van nandele dewr hom uitgereik/betalings aan aandec)-

houters, gedluie
Acknowladgement of receipt of retum of acquisitions by a company of shures issued by it/payments to share-

holders. dated

Naam van “ﬂ“*k“l’i’!" _BARLOWORLD LIMITED
Name of Company ...

Posadres PO Box 732246 SANDTON 214s
Postal address.......

GhostFill - Regnonduced under Government Printer's Copyright Authority 9026 of 7.08.89  FORM CM 14A

Datum van onfvangs deur
Registrateur van Maatskappye

Date of receipt by Registrar of
Companles
Datumstempel van Rogistrasia-
kantaor vir Maatskappye

Date stamp of Companies
Registration Office

Registrateur van Maatskappye

Reglistrar of Companies




eed

2. Uitgereikte kapitaal van mantskoppy soas die opgawe van loewysings gedaleer pangeioon
Issucd capital of company as shown on the return of allatments dated... L2 JuLy 2007 ".'
PAR VALUE )
Getal szndele Klas van aandels N?\Jmingxlr:lb-cdrag var;_ e.lk.cIe a:lmdeelf Bedrjl\g van uit%t_:rcikt; op.lcalcmalde kapitaal
Number of shares Class of shares omina amoulglo cach share mount of issued paid-up capital
2023 837 5568 ORDINARY. RO 05 R14 191 877 80
375000 6% CUM PREF R2.0€Q R750 000.00
/B¢ Sy .
i S A v
TR gy, VAPE
/ ggnwﬁ ¢
. (/74
Totaul -
—— 10 04 RO 94/877 80
TQA
Cr
NO PAR VALUE Wﬁ M
NO
Getal aandele Klas van aandele Ui“:iki’}gs prys pcr:““d“' V"'q”“"; “ I
Numher of shares Class of shares ssue price per share Tale Rcaplm
Totaal
‘Total

Opsomming van totale uitgereikte kapitaal saus ap die opguwe van toewysings aangeloon:
Summary of total issucd capital as shown on the return ot allotments:

10 941 877.80

edrag van uitgereikte opbetaaltde Kapitaal — Amgunt of issued paid-up capital.. e R

‘rklaarde kapitaal — S131ed CEPIAL ... oo s e i s R NOT APPLICABLE
PromicreRening — PIEIBiUm SECOUNL (o .o srrmms et am st sttt R 16 621 033.11
Totale uitgescibte hapitaal — Total issued eapital .o R 27 562 916.91

3. Besundethede van betalings wai nie in Deel 4 nungetoon is nie.

barticulars of payments not indicated in Part 4 "™ b AYMENT IN TERMS OF SECTION 80 OF THE COMPANIES
ACT, 1873, AS AMENDED, TO THE ORDINARY SHAREHOLDERS OF THE COMPANY IN AN AMOUNT OF
R16 621 038.11 OUT OF THE COMPANY'S SHARE PREMIUM ACCOUNT AND THE REDUCTION OF THE
CONMPANY'S SHARE PREMIUM ACCOUNT BY R16 621 030,11 TO RNIL, AS AT THE DATE OF PAVMENT BEING

GhostFill - Reproduced under Government Brinier's Copyvight Authority 9026 of 7.08.89 — FORM CM 14A



1. Besonderhede van verkrvging van eie aandele deur die maatskappy uitgereiksbetalings aan aandeclhouers.
Particulars of gequisidon-ofownshases-issued-be-the company/payments 1o shareholders.

PAR VALUE
R MNominale bedrag van elke aandeel | Bedrag van vitgereikie opbetaalde kapitaal
Getal undele Klns van sandele Nominal amount of cach share Amount of issued paid-up capital
Numbecr of sheres Class of shares " R
Totaat
‘Total
NO PAR VALUE
. , . Uitreikings prys per uandeel Verklaarde kapitzal
Getal aandele Klas \lan.a‘a.ndelc Issue price per share Stated capital
Number of shares Class of shares R R
A
,I bu el BESU! NEEV“N M'f' %%‘;ﬂ}‘
R Pp
. DORASLER 3
Totaal 2007 . 1 e
Total 0- g 4 i
5. Uitgereikie kapitaal van maatskappy op datura van hierdie opgawe/Issucd capital of company atfda® :
PAR VALUE "~ Clos, 7 Compmmmn, 1/
Getal aandele Klas van aandele Nummf:l‘.. buedrog \.m:- elk-c anndecl | Bedrng vmn-gen_ .imw%ﬁmqap taal
. Nominal amount of each share Amount of issucd paids ital
Number of shores Class of shares R R )
203 837 556 OROINARY RO.05 R10 191 877.80
375 000 B% GUM PREF R2.00- R750 00000
o ;
Totaal
Total R10 941 877.80
NO PAR VALUE
! . Uitreikings prys per aandecl Verklaarde knpitan)
Geunl aandele Klas van mmd"f‘ Issue price per share Stated eapital
Nunsiber of sharcs Clazss of shares @
Totaat
Totatl

QOpsommiing van totale uitgereikie kapitaal op datwm van hierdie upgawe:
Summary of issued capital as at the date ol this return:
10 941 877.80

NOT APPLICABLE
NIL
10 941 877.80

Bedrag van uitgetcikte opbetaalde kapitanl  Amount of issued paid-up capital. i

Verklaarde kapitaal — Stated capitah...oooiirnnes

Premicrekening - Premium account ... ..,

-

Totale uitpereikie kapitanl - Fotal issued capial..oorninnoe

Rorrek gesertifiseer

n ? cr Centified correct

Datum L o ...P 2']07 Handiekening

Date Signature

Rubberstempel van maatskappy, as daar s, of van sehretaritse Dirchicrer/Bestuurder!Sekrotaris s vreetar defrmveger/Secretary

Rubber stamp af company, ifuny, or of secretaries

GhastFill - Reprodnced under Governmem Printer’s Cupyright Avthurity 9026 of 7.08.89 - FORM CDN 144



e TSP D l
REPUBLIC OF SBUTH AFRICA 20931\-99.521 7

COCMIPANIES ACT, 1973
o - L _ Lindsay M Reiq
Application for exemption from lodging arnual financial 0o

hrn . PO S L, | S . . N ’ [
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Annual Return Disclosure

!

¥ Registration number
Enterprise Name

1
| Enterprise Shortened
1 Namea

i
i1 Enterprise Translaled
Name

it Enterprise Trading Name
i Main Busincss

Standard Industrial
Classification|s)

Financial yaar end

{ Financial Statements

‘; Holding Cempany

:. Annual General Meeling
f Registration Date
Business Starl Date

Enterprise Type

Poslal Addiesy

i{ Address of registered
q office
1
)

i Telephone Number
: Fax Number

| websiie (URL)
Email Address

Cell Number

Auditor

J Status

d
1

Page 1 of 12

Certificate issued by the Registrar of Companies & Close
Corporations on Monday, October 01, 2067 09:02
Certificate of Annual Return for period: 2007/08

1918/000095/06
BARLOWORLD

FINANCIAL INTERMEDIATION, EXCEPT INSURANCE AND PENSION
FUNDING FINANCIAL INTERMEDIATION, EXCEPT INSURANCE AND

PENSION FUNDING

FINANCIAL INTERMEDIATION, EXCEPT INSURANCE AND PENSION
FUNDING FINANCIAL INTERMEDIATION, EXCEPT INSURANCE AND

PENSION FUNDING
September

29/08/1918
29/08/1918
Public Company

P O BOX 782248
SANDTON
2146

BARLOW OLD CORPORATE OFFICE
180 KATHERINE STR

SANDTON

2146

Name DELOITTE AND TOUCHE

Current

!
!

e |

COMPAH EX AND INTELLECTURL
PROPEATY REGISTRATION OFFICT

amoambor af Lk groups i

A\

=

e e e

hitp:/fwww.cipro.co.zafunnualreturns/Disclosure.asp?EniNo=M 191800009 5& AR Yea... (1/10/2007



Annual Return Disclosure

Type
Profession
Profession Number

Business Addiess

Postal Address

e et S S e et ATt PR = e

Telephone number

Fax number
Cell Nurmbe:
Email

Gtart Date

Company Secretary
First Names SIBANI

} surnarme MNGOMEZULU
Initials
i ID Number

Couniry (of residence)
Status

Profession / Occupation

Business Address

e e £ i e et 4 e e e | e et .

Paoslal Address

Telephone number

L e e e e -

Fax number
'! Cell Number
Email

Stan Date

Directors / Officers / Local Managers
First Names  MICHAEL JOHN
Suiname LEVETT

Initials
1D Number

Dale of Birth

http://waww.cipro.co.za/annualreturns/Disclosure. asp? EntNo=M 191 30U0095 & AR Yea...

Page 2 ot 12

Auditor
Chartered Accountants
a02276

THE WOODRLANDS

CORNER WOODLAND AND KELVIN
DRIVE

WOOMEAD

2199

PRIVATE BAG X6
GALLO MANOR
2052

28/10/1929

s
7202146124081
South Africa
Active
SECRETARY

BARLOWORLD CORPORATE OFFICE
180 KATHERINE STREET

SANDTON

2146

P O BOX 782248
SANDTON
2148

30/06/2005

MJ
3806065031002
06/06/1539

.
m—a

s e PRR—TS g T r  h Rldrms?_¢ Sr s e S

P ———
bl A

e w rm e i ek ATy e et

011072007



Annual Return Disclosure

’ Cuutry {of residence)
Status

Profession / Occupation

Business Addresa

Residential Address

Pastal Address

Telephone pumber
[ Fax number

\ Cell Number

Email

Stant Date

| Firsihames  PETER MONTAGU
EI Surname SURGEY

; Initials

! 1D Numben

; Date of Binh

% Couitry (of residence)

I Stalus

| Profassion / Occupation

Business Address

Residential Address

Pastal Address

Telephone number
Fax number
Cell Number

Email

South Africa
Active

CHAIRMAN-SA MUTUAL LIFE
ASSOCIATION

40 MAGNOLIA LODGE
KENSINGTON GREEN
MARLOES ROAD
LONDON W8 5UT
5214

40 MAGNOLIA LODGE
KENSINGTON GREEN
MARLOES ROAD
LONDON W8 5UT
5214

40 MAGNOLIA LODGE
KENSINGTON GREEN
MARLOES ROAD
LONDON W38 5UT
5214

15/11/1995

PM
5412025707086
12/02/1954
South Africa
Active

CHIEF EXECUITVE

BARLOWORLD CORPORATE OFFICE

180 KATHERINE STREET
SANDTON
2196

58 BOUNDARY LANE
SANDHURST
2186

P O BOX 782248
SANDTON
2146

http://www.cipro.co.za/annualreturns/Disclosure.asp?EntNo=M 191800009 5& AR Yea...
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Annual Return Disclosure

———

First Names

Surname

First Names

Surname

Stan Date

DUMISA BUHLE
NTSEBEZA

Inhials

I0 Number

Date of Birth

Coutry {of residence}
Stalus

Profassion / Occupation

Business Addiess

Residential Address

Pastal Address

Telephene number

Fax number

Cell Number

Email

Star Dale

STEVEN BERNARD
PFEIFFER

Initials

ID Number

Date of Birth

Coutry {of residence)
Stalus

Profession 7 Oceupation

Business Address

Residentlial Address

Postal Address

21/08/1995

DB
4910315121083
0371171949
South Africa
Active

JUDGE

718 HUGUENOT

CHAMBERS 7TH FLOOR

40 QUEEN VICTORIA STREET
CAPE TOWN

8001

2 SILVERDALE
PINELANDS
CAPE TOWN
7405

718 HUGUENOT

CHAMBERS 7TH FLOOR

40 QUEEN VICTORIA STREET
CAPE TOWN

8001

18/06/1899

SB
4701190000000
19/01/1947
United States
Active
ATTORNEY

FULBRIGHT AND JAWORSKI
PENNSYLAVIA AVENUE
WASHINGTON

0000

301 NORTH VIEW TERRACE
ALEXANDRIA VA

USA 22301

Q000

hitp:/fwwnv.cipro.co.za/annualreturns/Disclosure .asp?EntNo=M [ 9] 8000095& AR Yea...
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Annual Return Disclosure

http:/Awww.cipro.co.za/annualreturns/Disclosure.asp?EntNo=M 191 8000095& AR Yea...

’ First Names

H
)} Surname

Firat Namecs

Sumame

Telephone number

Fax numbes

Cell Number

Email

Stant Date

ROBERT CHARLES
TOMKINSON
Initials

D Number

Date of Birth

Coutry (of residence}
Status

Profecsion / Occupation

Business Address

Residential Address

Postal Address

Telephone number

Fax number

Cell Number

Email

Start Dale
BRANDON PETER
DIAMOND

Initials

10 Mumber

Dale of Birth

Coutry (of residence)
Status

Profession { Occupation

Business Address

Page 5ot 12

801 PENNYSYLVANIA AVENUE NW
WASHINGTON DC,20004

USA

0000

27/08/2001

RC

4107140000000
14107/1941

United Kingdom
Active
DIRECTORDIAMOND

HOME FARM

WAPPENHAM TOWCESTER NN12 85J
ENGLAND

0000

HOME FARM

WAPPENHAM TOWCESTER NN12 §58J
ENGLAND

0000

HOME FARM

WAPPENHAM TOWCESTER NN12 8SJ
ENGLAND

0000

19/11/2001

BP
5104015066032
01/04/1951
South Africa
Active

CHIEF EXECUTIVE OFFICER

BARLOWORLD CORPORATE OFFICE

bbbt

ot o L 4 ey, e et £k b — e

TR R S e o e e
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e e

e
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Annual Return Disclosure

i
)
:

§

http://www.cipro.co.za/annualreturns/Disclosure.asp?EntNo=M19] 8000095 & AR Yea. ..

First Names

Surmame

H Firsi Names

Surname

Residential Address

Poslal Address

Telephone number
Fax number

Cell Numbar

Email

Slart Date

CLIVE BRADNEY
THOMSON

Initials

1D Number

Date of Binh

Coulry (of residence)
Status

Prodession { Qcoupation

Business Addrass

Residential Address

Postal Address

Telephone number

Fax number

Cell Number

Email

Start Date

ANDRE JACOBUS
LAMPRECHT
Inttials

1N Mumber

Date of Birth

Page 6 of 12

180 KATHERINE STREET
SANDTON
2196

11 RIVERCLUB ESTATES
COLERAINE ROAD
RIVERCLUB

SANDTON

2196

PO BOX 2031
RIVONIA
2128

19/1112001

CB

6605315015081

31/05/1966

South Africa

Active

GROUP FINANCIAL MANAGER

BARLOWORLD CORPORATE OFFICE
180 KATHERINE STREET

SANDTON

2196

186 BRYANSTON DRIVE
BRYANSTON

SANDTON

2196

P O BOX 782248
SANDTON
2146

01/04/2003

Ad
5209195126083

0141072007



Annual Return Disclosure

hitp:/www.cipro.co.za/annualreturns/Disclosure.asp?EntNo=M191800009 58& AR Yea...

Firsl Names

Surname

First Names

Coutry (of residence)
Status
Profession / Qccupation

Business Address

Residential Address

Postal Address

l'elephone number
Fax number

Cell Number

Email

Stan Date

GONZALO

RODRIGUEZ DE CASTRO GARCIA DE LO

Inilials

N Nimber

Date of Birth

Coutry [of residance)
Status

Profession / Occupation

Business Addrcas

Residential Address

Fuslal Address

Telephone number
Fax nuinbes

Cell Number

Email

Start Dale

OUPA ISAAC

19/09/1952

South Africa

Active

EXECUTIVE DIRECTOR

BARLOWORLD CORPORATE OFFICE

180 KATHERINE STREET
SANDTON
2196

227 -7TH STREET
CHARTWELL
20565

POBOX 782248
SANDTON
2146

1511211993

G
4207270000000
27/07/1942

Active
BUSINESSMAN

MARIA DE MOLINA
N1 28006

MADRID SPAIN
0000

MARIA DE MOLINA
N1 28006

MADRID SPAIN
Q000

MARIA DE MOLINA
N1 28008

MADRID SPAIN
0000

30/01/2004

Page 7 of 12
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Annual Return Disclosure

hutp:/fwww cipro.co.za/annualreturns/Disclosure.asp? EntNo=M1918000095& AR Yea...

Surname

Firsl Names

A Surname

SHONGWE

{nittala
ID Number
Date of Birth

Coutry (of residence)

Status

Profession f Qccupation

Business Address

Residentlal Address

Posial Address

Telephone number
Fax number

Cell Number
Email

Stan Date

PETER JOHN
BLACKBEARD
Initials

10 Number

Date ¢f Birth

Coutry {of residence)
Status

Profession 7 Occupation

Husiness Address

Residential Address

Poslal Address

Telephone number

Fax number

Page 8ot 12

o]
6205255801085
24/92NM 957

Active

BARLOWORLD CORPORATE OFFICE
180 KATHERINE STREET

SANDTON

2146

12 ESSENWOCD AVENUE
DALECROSS
2196

PO BOX 782248
SANDTON
2146

2610172007

P
5705115091083
11105/1957
South Africa
Active
ENGINEER

BARLOWORLD SCIENTIFIC TILLING
DRIVE

STONE STAFFORDSHIRE ST15 0SA
2196

4WOQDLEA HALE BEROOK GREEN
ALTRICHAM

CHESHIRE WA15 8WH

Q000

BARLOWORLD SCIENTIFIC TILLING
DRIV
STONE STAFFORDSHIRE ST15 0SA
2146

o — e e e o et it et 8 ipes

—al

01/10/2007



Annual Return Disclosure

First Names

Surmame

- lirst Nemes

1 Surname

Cell Number
Email

Start Date

SELBY ALAN MASIBONGE

BAQWA

Initials

ID Number

Date of Binh

Coulry (ot residence)
Status

Profession / Occupation

Business Address

Residentiat Address

Posial Address

Telephone number
Fax number

Cell Number
Email

Stant Date

MARTIN
LAUBSCHER
[nitials

D Number

Dale of Birth

Coutry (of residence)
Status

Profession # Occupation

Business Address

Residential Address

10/05/2004

SAM
510504558 3087
04/05/1 951
South Africa
Active
ADVDATE

BLOCK A NEDCOR SANDTON
135 RIVINIA ROAD

SANDOWN

2196

1 CARMEL AVENUE
NORTHCLIFF
JOHANNESBURG
2195

POSTNET 492
PRIVATE BAG 4
MENLO PARK
0102

21/01/2005

M
6001305016083
30/01/1960
South Africa
Active

CEO

BARLOWORLD CORPORATE OFFICE

180 KATHERINE STREET
SANDTON
2196

24 WALDORF DRIVE

CENTURION RES ESTATE & COUNTRY

cLus
CENTURION

Page 9 of 12

N

.
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First Names

Surname

First Names

Surname

Annual Return Disclosure

Postal Address

Telephone number
Fax number

Cell Number
Email

Slart Date

SIBONGILE
MKHABELA

Pravious Surname {if applicable)

Initials
ID Number
Date of Birth

Coutry {of residence)

Status

Profession / Occupation

Business Address

Resideniial Address

Postal Address

Talsphone number
Fax number

Cell Number

Email

Start Date
DONALD GERT
WILSON

Initials

1D Number

Date of Binh

Coulry {of residenne)
Status

Profession 7 Occupation

Business Address

Page 10 0f 12

0046

P O BOX 66511
HIGHVELD
0169

08/05/2005

MTHEMBU

S
5607310737082
31/0711956

Aclive

NELSON MANDELA CHILDREN'S FUND
27 EASTWOLD WAY

SAXQONWOLD

2196

15 STANRICH AVENUE
CYRILDENE
2198

POBOX 797
HIGHLANDS NORTH
2037

2710112008

DG
5702245053083
24102/1957
South Africa
Active

CA

BARLOWORLD CORPORATE OFFICE

0171072007




Annual Return Disclosure
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i
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i§ First Names

4 Sumame

Firsl Names

Surname

Residential Address

Postal Address

Telephone number
Fax number

Cell Number

Email

Start Date

ALEXANDER GORDON KELSOQ

HAMILTON
initials

1D Number
Date of Birth

Coutry (of residence)

Slatus

Profession ! Qccupalion

Business Address

Ragidantial Address

Postal Address

Telephone number

Fax number

Cell Number

Email

Elert Date

TREVOR STEWART
MUNDAY

Initials

1D Number

Date of Birth

Page 11 ol 12

180 KATHERINE STREET
SANDTON
2148

50 WORCESTER ROAD
PARKWOOD
JOHANNESBURG

2193

P O BOX 782248
SANDTON
2145

29/0972006

AGK
0944995990000
24/02/1957

Active

BARLOWORLD CORPORATE OFFICE
180 KATHERINE STREET

SANDTON

2148

51 CHELSEA SQUARE
LONDON SW3 6LH
UNITED KINGDOM
0000

51 CHELSEA SQUARE
LONDON SW3 6LH
UNITED KINGDOM
0000

26/01/2007

TS
4909125087088
2410211957

ot ¢ AR e =
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Annual Return Disclosure

il Coutry {of residence}
Status
Profession / Qooupalivn

Business Address

Residenlial Addruss

Postat Address

et e e

Telephone number

Fax numbar

[ ———
—

Cell Number
Emzail

b
ilj Stan Date

i FirstNemes  THEMBALIHLE HIXONIA
?' Surname NYASULU
i
f

Initials

10 Number
Dale of Birth

Coulry (of residence)

Status

Profession / Occupation

Business Addrcss

Residential Address

Pastal Address

Telephcne number

Fax number

Cell Number

Email

Stan Date

Page 12 of 12

Active

BARLOWORLD CORPORATE OFFICE
180 KATHERINE STREET

SANDTON

2146

27 ANGUS ROAD
BRYANSTON
2021

PO BOX 98052
SLOANE PARK
2152

26/01/2007

TH
5405130798083
2410211957

Active

410 JAN SMUTS AVENUE
CRAIGHALL PARK
2196

10 SHEILA PLACE
GILLITTS
3610

410 JAN SMUTS AVENUE
CRAIGHALL PARK
2196

2610172007

COMPANIES AHD INTELLEC TUAL FRUPERIY REGISTRATION OFFICE:
Rryjizitiar of Cnregrentiss & Closs Congror diens
F.O. ROX 429, PRETORIA. 01, Repubir: of South Afhca. Docax 246, Pratnna
call Cantre Te: O05 403 3704 Faec (010 08 051, venrriglin. gnveza

hitp:/fwww.cipro.co.za/annualreturns/Disclosure.asp? EntNo=M1918000095&AR Yea...  01/10/2007



THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The definitions and interpretations on pages 7 to 10 of this circular apply throughout this circular, including
this cover page.

Action required

Full details of the action required by Barloworld shareholders is set out on pages 2 and 3 of this circular.

Barloworld \
Leading brands
Barloworld Limited

{Incorparated in the Republic of South Africa)
{Registration number 1918/000095/06)
Ordinary share code: BAW ISIN: ZAEGQQQ26639
Preference share code: BAWP ISIN: ZAEOOOO26647

)

‘ l 4

CIRCULAR TO BARLOWORLD ORDINARY SHAREHOLDERS AND
PREFERENCE SHAREHOLDERS,

regarding:

— the proposed distribution on the unbundling date of all the shares held by
Barloworld in Freeworld Coatings, as at the record date, to Barloworld ordinary
shareholders, in the entitlement ratio of 1:1, in terms of section 90 of the
Companies Act and in accordance with section 46 of the Income Tax Act; and

- the granting of shareholder approval to make the distribution of such Freeworld
Coatings shares as required by the articles and the Listings Requirements;

and incorporating:
- a notice convening a general meeting of Barloworid shareholders (yellow); and

— a form of proxy (for use by certificated shareholders and dematerialised
shareholders with “own-name” registration only) (blue).

Investment bank and transaction sponsor Attorneys
@ Standard Bank B@G Bowman Gilfillan
Attorneys
Reporting accountants, tax advisors and
independent auditors Sponsor
-
De o tte. JPMorgan ()
Rt o 4 Motgen Eulins lmiisd

Date of issue: 8 November 2007

This circular is only available in English. Copies may be oblained from the investment bank and transaction sponsor and the lransfer
secretaries, whose addresses are sel out in the “Corporate Information and Advisors of Barloworid” section of this circular.




CORPORATE INFORMATION AND ADVISORS OF BARLOWORLD

Secretary and registered office of Barloworld

Sibani Mngomezulu

Barloworld Limited

(Registration number 1918/000095/06)
180 Katherine Street

Sandton, 2146

Johannesburg, South Africa

Investment bank and transaction sponsor

The Standard Bank of South Africa Limited
{Registration number 1962/000738/06)

3 Simmonds Street

Johannesburg, 2001

South Africa

{PO Box 61344, Marshalltown, 2107)

Reporting accountants, tax advisors
and independent auditors

Deloitte & Touche

Deloitte Place

The Woodlands

Woodland Drive

Woodmead, 2052

Johannesburg, South Africa
(Private Bag X6, Gallc Manor, 2052)

Transfer secretaries (Namibia)

Transfer Secretaries (Proprietary) Limited
{Registration number 93/713)

Shop 8, Kaiser Krone Centre

Post Street Mall

Windhoek, Namibia

(PO Box 2401, Windhoek, Namibia)

Sponsor

JPMorgan Equities Limited
{Registration number 1995/011815/06)
1 Fricker Road

Movo, 2196

Johannesburg, South Africa

{PO Box 934, Johannesburg, 2000)

Date of incorporation
29 August 1918

Registered office of Freeworld Coatings

Freeworld Coalings Limited (previously known
as Aletris Investment Holdings No.1 Limited)
{Registration number 2007/021624/06)

180 Katherine Street

Sandton, 2146

Johannesburg, South Africa

Attorneys

Bowmnan Gilfillan Inc.

{Registration number 1998/021409/21)
165 West Street

Sandton, 2146

Johannesburg, South Alfrica

(PO Box 785812, Sandton, 2146)

Transter secretaries (South Africa)

Link Market Services South Africa
(Proprietary) Limited

(Registration number 2000/007239/07)
11 Diagonal Street,

Johannesburg, 2001

South Africa

{PO Box 4844, Johannesburg, 2000)

Transfer secretaries (United Kingdom)
Equiniti Limited
Aspect House, Spencer Road,

Lancing, West Sussex,
BN99 6DA, England

Place of incorporation
Pretoria, South Airica
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this Table of Contents.

Corporate information and advisors of Barloworld

Action required by Barloworld shareholders

!Important dates and times

Salient features

Definitions and interpretations

Circular to Barloworld shareholders

1.

O MO N s W N

O Y Py
M h B W N = O

17.

Annexure 1

Annexure 2
Annexure 3
Annexure 4

Annexure 5

Introduction

. Rationale for the unbundling

. Future prospects of the Barloworld Group

. Particulars of the unbundling

. Listing of the Freeworld Coatings shares

. Financial effects

. Share option schemes

. Working capital statement

. Foreign shareholders

. Taxation considerations regarding the unbundling
. Directors’ opinion and recommendations

. Notice of general meeting

. Additional information relating to Barloworld
. Information relating to Freeworld Coatings

. Exchange Control considerations

. General

Documents available for inspection

of Freeworld Coatings

Notice of general meeting of shareholders (yellow)

Form of proxy — general meeting (biug)

Fro forma tinancia! information of Barloworld after the unbundling

Accountants' report on the pro forma financial information
Historical financial information of Barloworld

interim results of Barloworld to 31 March 2007

Trading history of Barloworld shares on the JSE

Page
Inside front cover
2

4

11
12
12
13
14
14
15
16
16
17
21
22
22
29
30
30
31

32
38
40
51
67

69
Attached



ACTION REQUIRED BY BARLOWORLD SHAREHOLDERS

The definitions and interpretations on pages 7 to 10 of this circular apply throughout this circular, including
this "Action Required by Barloworld Shareholders”.

This circular contains information relating to the unbundling. To this end, a general meeting of Barloworld
shareholders will be held at 12:00 on Friday, 23 November 2007 at the registered office of Barloworld,
180 Katherine Streel, Sandion. A notice convening the general meeting (yellow) is attached to and forms
part of thig circular.

Please take careful note of the following provisions regarding the action required by Barloworld shareholders
in relation to this circular and specifically the general meeting. If you are in any doubt as to what action to
take, you should consult your CSDP, broker, banker, attorney, accountant or other professional advisor
immediately.

If you have disposed of all your shares in Barloworld, this circular, together with the attached form of proxy
{blue), should be handed to the purchaser of such shares or to the CSDP, broker, banker or other agent
through whom the disposal was effected.

If you hold Barloworld ordinary shares on the day of the general meeting, you are entitled to attend the
general meeting in person and fo vote, or abstain from voting, all your ordinary shares on both of
the resolutions proposed at the general meeting.

If you hold Barlowortd preference shares on the day of the general meeting, you are entitled to attend the
general meeting in person and to vote, or abstain from voting, all your preference shares on ordinary
resolution number 1, contained in the notice of general meeting attached to this circular,

1. IF YOU HOLD DEMATERIALISED SHARES:
— With “own-name” registration

You are entitled to attend in person, or be rapresented by proxy, at the general meeting. If you are
unable to attend the general meeting in person, but wish to be represented thereat, you must
complete and return the attached form of proxy (biue), in accordance with the instructions
contained therein, to be received by any of the transfer secretaries by no later than 12:00 on
Wednesday, 21 November 2007,

~ Without “own-name” registration

You are entitled to attend in person, or be represented, at the general meeting. You must not, however,
complete the attached form of proxy (bfue). In accordance with the agreement between you and your
CSDP or broker, you must advise your CSDP or broker timeously if you wish to attend in person or if
you wish to be represented at the general meeting and your CSDP or broker will provide you with the
necessary letter of representation for you or your proxy to attend the general meeting.

If your CSDP or broker has not contacted you, you are advised to contact your CSDP or broker and
provide it with your veting instructions in the manner and by the cut-off time stipulated by your CSDP
or broker as per the agreement you have with it.

If your CSDP or broker does not obtain instructions from you, it will be obliged to act in terms of your
mandate furnished to it.

2. IF YOU HOLD CERTIFICATED SHARES:

You are entitled to attend in person, or be represented by proxy, at the general meeting. If you are unable
to attend the generat meeting in person, but wish to be represented thereat, you must complete and
return the attached form of proxy (blug), in accordance with the instructions contained therein, to be
received by any of the transfer secretaries by no later than 12:00 en Wednesday, 21 November 2007.

The attention of Barloworld ordinary shareholders is drawn to the fact that those shareholders holding
Barloworld ordirary shares in certificated form will receive share certificates in respect of the Freeworld
Coatings distribution shares. Barloworld ordinary shareholders holding Barloworld ordinary shares in



dematerialised form will have their accounts at their CSDP or broker credited in respect of the Freeworld
Coatings distribution shares.

Barloworld share certificates may not be demalerialised or re-materialised from Monday,
3 December 2007 to Friday, 7 December 2007, both days inclusive.

Barloworld will send one copy of the circular to each Barloworld shareholder at his registered address
set out in the register.

If:
* two or more Barloworld shareholders share an address; or
+ a Barloworld share is held jointly by more than one person,

and such Barloworld shareholders receive only one copy of the circular in respect of that address or that
Barloworld share, Barloworld shall, subject to the approval of the Barloworld board, upon written or oral
request, deliver a separate copy of the circular to each Barloworld shareholder at the shared address or
to each Barloworld shareholder who jointly holds such Barloworld share. In this regard, Barloworld may
be contacted at its registered office.

If multiple copies of the circular are sent to two or more Barloworld shareholders at a shared address or
to ioint holders of the same Barloworld share, and such Barloworld shareholders wish in future to receive
only one copy of any Barloworld circular, those Barloworld shargholders should notify Barloworld to this
effect at its regislered office.

The unbundling may be affected by the laws of the relevant jurisdictions of foreign shareholders. Such
forgign shareholders should inform themselves about and observe any applicable legal requirements of
such jurisdictions in relation to all aspects of this circular that may affect them, including the unbundling.
It is the responsibility of any foreign shareholder to satisfy himself as 1o the full observation of the laws
and regulatory requirements of the relevant jurisdiction in connection with the unbundling, including the
obtaining of any governmental, Exchange Control or cther consents or the making of any filings which
may be required, the compliance with other necessary tormalities, the payment of any issue, transfer or
other taxes or other requisite payments due to such jurisdiction, The unbundiing is governed by the laws
of South Africa and is subject to any applicable laws and regulations, including the Exchange Control
Regulations. Any shareholder who is in doubt as to his position, including, without limitation, his tax
status, should consult an appropriate independent professional advisor in the relevant jurisdiction
without delay.



IMPORTANT DATES AND TIMES

2007
Last day for lodging of forms of proxy for the general meeting by 12:00 on Wednesday, 21 November
General meeting of Barloworld shareholders at 12:00 on Friday, 23 November
Resuits of the general meeting announced on SENS on Friday, 23 November
Results of the general meeting published in the press on Monday, 26 November
Last date to trade in Barloworld ordinary shares on the JSE in order to
participate in the unbundling on Friday, 30 November
Barloworld shares trade “ex” the entitlement 1o the Freeworld Coatings
distribution shares from commencement of business on Monday, 3 December
Freeworld Coatings shares commence trading under the JSE share
code FWD and ISIN ZAEODO 109450 on Monday, 3 December
Record date to participate in the unbundling on Friday, ¥ December
Unbundling date effective on Maonday, 10 December

Share certificates in respect of the Freewortd Coatings distribution shares

will be posted, by registered post, to certificated Barloworld ordinary

sharehoiders, at the risk of the certificated Barloworld ordinary shareholders

concerned, and dematerialised Barloworld ordinary shareholders will have

their accounts at the CSDP or broker updated with the Freeworld Coatings

distribution shares on Monday, 10 December

Notes:

1. The abovementioned times and dates are South African times and dates and are subject to change. Any such change will be
released on SENS and published in the press.

2. Barloworld shareholders may not dematerialise or re-materialise their Barloworld shares between Monday, 3 December 2007 and
Friday, 7 December 2007, both days inclusive.




SALIENT FEATURES

This summary contains the important features of this circular, which should be read in its entirety for a fuit
appreciation thereof. The definitions and interpretations on pages 7 to 10 of this circular apply throughout
this circular, including this “Salient Features”.

1.

INTRODUCTION

Foliowing deliberations by the Barloworld board, as well as shareholder engagement, it was announced
on 18 December 2006 that the Barloworfd board would continue to review the Barloworld Group
structure and, in addition to the unbundling of PPC, further unbundlings or disposals would follow in the
future. In this regard, in the announcement of 31 July 2007, following the announcements dated
18 December 2006, 25 January 2007 and 27 March 2007, published on SENS, Barloworld confirmed its
intenticn 1o dispose of its interest in Freeworld Coatings through a distribution of the Freeworld Coatings
distribution shares to the Barloworld ordinary shareholders.

The purpose of this circular is to provide Barloworld shareholders with information regarding the terms
and conditions perlaining to the unbundling. Furthermore it serves to give notice to Barloworld
shareholders of a general meeting of Barloworld sharehotders in order to consider and, if deemed fit,
pass, with or without modification, the resolutions necessary to implement the unbundling.

RATIONALE FOR THE UNBUNDLING
The unbundling is part of the strategic actions announced which have a number of benefits, including:
» unlocking the value gap between Barloworld's intrinsic value and its market value; and

* the creation of a more focused Barloworld Group.

FUTURE PROSPECTS OF THE BARLOWORLD GROUP

Barloworld has been repositiocned and profiled as a focused distribution company, with an offering that
includes integrated product support, as well as rental and logistics solutions. The Barloworld Group will
comprise businesses that fit the above strategic profile, meet strict performance criteria, and
demonstrate good growth potential. Based on the factors stated above, the Barloworld board has taken
the following decisions andfor actions as at the last practicable date, in relation to the future composition
of the Barloworld Group:

* Freeworld Coatings is to be unbundled, the details of which are the subject of this circular.
+ The unbundling of PPC was concluded in July 2007.

* The sale of Melles Griot to CVI Laser, a portfolio company of Norwest Equity Partners, was concluded
in July 2007.

* The process to dispose of the Barloworld Scientific Laboratory business is at an advanced stage.
The target completion date remains before the end of the calendar year.

* The Freightliner dealerships and the DitchWitch and Vacuum Technology businesses were sold
during the course of the 2007 financial year.

¢ The disposal of the greater portion of the Barloworld Coatings Australia business was concluded in
July 2007 in preparation for the unbundling of Freeworld Coatings.

* A number of steps are also being taken to further enhance sharehalder returns including downsizing
the corporate office, implementing stricter capital allocation processes and improving the
performance of the remaining businesses.

The process to finalise the details of the Barloworld Group’s BEE transaction is on track and will be
implemented as soon as practicable after the unbundling.




Barloworid, post the unbundlings and disposals referred to above, will have strong growth prospects,
both organic and acquisitive, with sufficient balance sheet strength and management depth to realise
these opportunities. The Barloworld board remains confident that the Barloworld Group is well
positicned for sustainable growth and value creation.

SALIENT TERMS OF THE UNBUNDLING

Subject to the fulfilment of the conditions precedent, all of the shares held by Barioworld in Freeworld
Coatings will be distributed to Barloworld ardinary shareholders recorded in the register at the close of
business on the record date, in the entitlement ratio. The distribution will be undertaken in terms of
section 90 of the Companies Act and in accordance with section 46 of the Income Tax Act. Refer to
Section 4 in the body of this circular for more detail on the terms and conditions of the unbundling.

LISTING OF THE FREEWORLD COATINGS DISTRIBUTION SHARES

Freeworld Coatings has undertaken to Barloworld that, subject to the fuffiiment of the conditions
precedent, all of the Freeworld Coatings shares will be listed on the JSE on the listing date.

NOTICE OF GENERAL MEETING

The general meeting of Barloworld shareholders will be held at the registered office of Barloworld,
180 Katherine Street, Sandton, at 12:00 on Friday, 23 November 2007 to consider and, if deemed fit,
pass, with or without modification, the resolutions required in order to implement the unbundling.

A notice convening the general meeting (yefiow) and a form of proxy (blue), for use by certificated
shareholders and dematerialised shareholders with "own-name” registration who are unable to attend
the general meeting, are attached to and form part of this circular. A duly completed form of
proxy (blue) must be received by any of the transfer secretaries by no later than 12:00 on
Wednesday, 21 November 2007.

Dermaterialised shareholders without "own name” registration must not complete the attached form of
proxy {blue), but should advise their CSDP or broker if they wish 1o attend the general meeting in person,
or if they wish to send a proxy to represent them at the general meeling. The CSDP or broker will issue
the necessary letter of representation or form of proxy for such dematerialised shareholder or their proxy
to attend the general meeting.

Barloworld shares held by a Barloworld share trust or scheme will not have their votes at the general
meeting taken account of for Listings Requirements resolution approval purposes.

DIRECTORS’ OPINION AND RECOMMENDATIONS

The directors are of the opinion that the unbundling has a sound business rationale and will be to the
benefit of Barloworld ordinary shareholders and recommend that Barloworid shareholders entitled to
vole at the general mesting vote in favour of the resolutions necessary to implement the unbundling.

The directors intend to vote their respective shares in Barloworld in favour of the resolutions to implement
the unbundling.



DEFINITIONS AND INTERPRETATIONS

In this circular, unless otherwise stated or clearly indicated by the context, the words in the first column have
the meanings stated opposite them in the second column; words in the singular include the plural and
vice versa; words importing one gender include the other gender; references to a person include reference
to a body corporate and vice versa; and references to times are to South African times:

“ADR"
“the articles”

“Barloworld” or "the Company”

“the Barloworid board"”

“the Barloworld Group”

"

“Barloworld ordinary shareholders”

“Barloworld ordinary shares”

“Barloworld preference shareholders"

"Barloworld preference shares”

“Barloworld shareholders”

“Barloworld shares”

“BEE"

“broker”
“certificated shareholders”

“certificated shares”

"CGT"

“the circular” or “this circular

“the common moenetary area”

“the Companies Act”

“the conditions precedent”

“CSDP”

American Depositary Receipts;
the Articles of Association of Barloworld;

Barloworld Limited (Registration number 1918/000095/08), a public
company incorporated and registered in accordance with the laws of
South Africa, all the ordinary and preference shares of which are listed
on the JSE;

the board of directors of Barloworld as constituted from time to time:
Barloworld and its subsidiaries from time to time;
holders of Barloworld ordinary shares;

ordinary shares with a par value of R0.05 each, in the issued share
capital of Barloworld;

holders of Barlowerld preference shares;

6% non-redeemable cumuiative preference shares of R2.00 each, in
the issued share capital of Barloworld,

Barloworld ordinary shareholders and Barloworld preference
shareholders;

Barloworld ordinary shares and Barloworld preference shares;

broad-based black economic empowerment, as defined in the Broad-
Based Black Economic Empowerment Act, No. 53 of 2003, as amended;

a "stockbroker” as defined in the Securities Services Act;
Barloworld shareholders holding certificated shares:

Barloworld shares which have not been dematerialised in terms of the
requirements of Strate, the title to which is represented by physical
documents of title;

Capital Gains Tax levied in terms of section 26A read with the Eighth
Schedule to the Income Tax Act;

this bound document dated Thursday, 8 November 2007, containing
the circular to Barloworld shareholders, the annexures thereto, a
notice of general meeting (yellow) and a form of proxy (blue);

the geographic regions comprising South Africa, the Republic of
Namibia and the Kingdoms of Swaziland and Lesotho;

the Companies Act, No. 61 of 1973, as amended;

the conditions precedent to the unbundling, set out in paragraph 4.3
of this circular;

a Central Securities Depository Participant, accepted as a participant
in terms of the Securities Services Act;




"dematerialise” or "dematerialisation”

“dematerialised shareholders”

“dematerialised shares”

“the directors”

“documents of title"

"EPS"

“entitlement ratio”

“Exchange Control Regulaticns'

“foreign shareholders”

“Freeworld Coatings”

“Freeworld Coatings
distribution shares”

“the Freeworld Coatings group”

“Freeworld Coatings shares”

“general meeting”

“HEPS"

“|FRS"

“Income Tax Act”
“IRC”

“the JSE"

the process by which certificated shares are converted to, or held in
an electronic form as uncertificated shares and recorded in the sub-
register of security holders maintained by a CSDF;

Barloworld shareholders who hold dematerialised shares:

Barloworld shares that have been dematerialised in accordance with
Strate, whereby physical share certificates have been validated and
cancelled by the transier secretaries and captured onto Strate by the
selected CSDP or broker and the shareholding recorded electronically;

the directors of Barloworld, whose names are set out on page 11 of
this circular;

share certificates, certified transfer deeds, balance receipts or any
other documents of title to certificated shares;

earnings per share;

1:1, that is, 1 Freeworld Coatings share for every 1 Barloworld ordinary
share held by a Barloworld ordinary shareholder at the close of
business on the record date;

Exchange Control Regulations, 1961, as amended, issued in terms of
the Currency and Exchanges Act, No. 9 of 1933, as amended,;

Barloworld ordinary shareholders who are resident in, or who are
nationals or citizens of, or who have registered addresses in, countries
other than South Africa;

Freeworld Coatings Limited {Registration number 2007/021624/06), a
public company incorporated and registered in accordance with the
laws of South Africa, (previously known as Aletris Investment Holdings
No. 1 Limited), all the ordinary shares of which are to be listed on the
Main Board of the JSE on the listing date;

all of the ordinary shares held by Barloworld in the issued share capital
of Freeworld Coatings, as at the record dale, which are to be
distributed to Barloworld ordinary shareholders recorded in the
register at the ciose of business on the record date pursuant to the
unbundling, in the entitlement ratio;

Freeworld Coatings and its subsidiaries;

ordinary par value shares of R0.01 each in the issued share capital of
Freeworid Coatings;

the general meeting of Barloworld shareholders to be held at the
registered office of Barloworld, 180 Katherine Street, Sandton at 12:00
on Friday, 23 November 2007;

headline earnings per share;

International Financial Reporting Standards;

the Income Tax Act, No. 58 of 1962, as amended,

the Internal Revenue Code of 1986 as amended from time to time;

the exchange operated by the JSE Limited (Registration number
2005/022939/06), a public company incorporated and registered in
accordance with the laws of South Africa and licensed as an
exchange under the Securities Services Act;



“last date to trade"

“the last practicable date”

“listing date”

“Listings Requirements”

“material”

“NAV"

"non-qualifying shareholder

“option holders”
“PPC”

"PPC unbundling circular”

"qualifying shareholder”

“the record date”

“the register”

“SENS"

“Securities Services Act”
“share schemes”

"S08"

“SPS”

“South Africa”

“Stamp Duties Act”
*STC"

“Strate”

"

the last date to trade in Barloworld ordinary shares in order to
participate in the unbundling, which is expected to be
Friday, 30 November 2007,

Tuesday, 9 October 2007, being the last practicable date prior to the
finalisation of this circular;

the date on which the Freeworld Coatings shares are listed on the JSE,
which is expected to be Monday, 3 December 2007;

the Listings Requirements of the JSE in force as at the date of this
circular;

as defined by the Listings Requirements, that is, information that, if
omitted or misstated, could influence the economic decisions of users
and includes a change in, or constituent of, a particular {actor that may
be regarded in the circumstances as being material and that, as a rule
of thumb, would normally be equal to or exceed 10%,;

net asset value;

any Barloworld ordinary shareholder who acquires 20% or more of the
Freeworld Coatings distribution shares, and who is not subject to
South African normal tax:

the holders of options granted under the SOS;

Pretoria Porttand Cement Company Limited (Registration number
1892/000667/06), a public company incorporated in accordance with

the laws of South Africa, all the ordinary shares of which are listed on |

the JSE;

the bound document dated Thursday, 17 May 2007, containing a
circular to Barloworld shareholders and the annexures thereto;

means all of the Barloworid ordinary shareholders other than the non-
qualifying sharehclders;

the last date on which a Barloworld ordinary shareholder must be
recorded in the register to participate in the unbundling, which is
expected to be on Friday, 7 December 2007,

the register of certificated shareholders maintained by the transfer
secretaries and the sub-registers of dematerialised shareholders
maintained by the relevant CSDPs; ’

the Securities Exchange News Service of the JSE;

the Securities Services Act, No. 36 of 2004, as amended:;
the SOS and the SPS;

the Barloworld Share Option Scheme {(as amended);

the Barloworld Share Purchase Scheme (as amended);
the Republic of South Africa;

the Stamp Duties Act, No. 77 of 1968, as amended,

Secondary Tax on Companies levied in terms of section 64B of the
Income Tax Act;

Strate Limited {Registration number 1998/022242/06), a public
company incorporated and registered in accordance with the laws of
South Africa and a registered central securities depository responsible
for the electronic custody and settlement system used by the JSE;



“TNAV"

“the transfer secretaries"

“the unbundling”

“the unbundling date” or
“date of unbundling”
“Uncertificated Securities Tax Act”

uUS"

10

tangible net asset value;

Link Market Services South Africa (Proprietary) Limited (Registration
number 2000/007239/07), the transfer secretaries of Barloworld in
South Africa, Equiniti Limited, the transfer secretaries of Barloworld in
the United Kingdom, and Transter Secretaries (Proprietary) Limited
{Registration number 93/713), the transfer secretaries of Barloworld in
Namibia;

the proposed unbundling of Freeworld Coatings, that is the proposed
distribution by Barloworld to Barloworld ordinary shareholders,
recorded in the register at the close of business on the record date, of
the Freeworld Coatings distribution shares as permitted by section 90
of the Companies Act and in accordance with section 46 of the
Income Tax Act, in the entitlement ratio;

the date of distribution of the Freeworld Coatings distribution shares,
which is expected to be Monday, 10 December 2007,

the Uncertificated Securities Tax Act, No. 31 of 1998, as amended;
and

United States of America.
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CIRCULAR TO BARLOWORLD SHAREHOLDERS

1. INTRODUCTION

Following deliberations by the Barloworld board, as well as shareholder engagement, it was announced
on 18 December 2006 that the Barioworld board would continue to review the Barloworld Group
structure and, in addition o the unbundling of PPC, further unbundlings or disposals would foliow in the
future. In this regard, in the announcement of 31 July 2007, following the announcements dated
18 December 2006, 25 January 2007 and 27 March 2007, published on SENS, Barloworld confirmed its
intention to dispose of its interest in Freeworld Coatings through a distribution of the Freeworld Coatings
distribution shares to the Barloworld ordinary shareholders.

The purpose of this circular is to provide Barloworld shareholders with information regarding the terms
and conditions pertaining to the unbundling. Furthermore it serves to give notice to Barloworld
shareholders of a general meeting of Barloworld shareholders in order to consider and, if deemed fit,
pass, with or without modification, the resolutions necessary to implement the unbundling.

1
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RATIONALE FOR THE UNBUNDLING

Freeworld Coatings has built a strong financial and operating track record in an industry that falls outside
the scope of Barloworld's strategic objective of repositioning itself as a focused distribution company.
The Barloworld Group has elected to focus on distribution businesses that include integrated product
support, as well as rental and logistics solutions. As a result Barloworld has committed itself to divest of
the Barloworld Group's non-core assets, including Barloworld's interest in Freeworld Coatings, in order
to focus on businesses that fit the Barloworld Group’s strategic profile more closaly.

The unbundling is part of the strategic actions announced which have a number of benefits for
Barioworld shareholders, including:

* unlocking the value gap between Barloworld's intrinsic value and its market value; and
+ the creation of a more focused Barloworld Group.

FUTURE PROSPECTS OF THE BARLOWORLD GROUP

Barloworld has been repositioned and profiled as a focused distribution company, with an offering that
includes integrated product support, as well as rental and logistics solutions. On completion of the
repositioning, the Barloworld Group will have the following defining characteristics and competencies:

* the provision of flexible, value adding, integrated customer solutions in the areas of:

- earthmoving and power systems (Barloworld Equipment);

- vehicle usage (Barloworld Automotive);

- materials handling (Barloworld Industrial Distribution); and

- logistics management and supply chain optimisation (Bartoworld Logistics);

* representation of leading global brands supported by Barloworld service excellence;
» effective management of long-term relationships with global principals and customers;

* ability to develop and grow businesses in multiple geographies including challenging territories with
high growth prospects; and

* commitment to lead in empowerment and transformation,

Based on the above profile, characteristics and competencies, the Barloworld board has taken the
following decisions and/or actions as at the last practicable dale, in relation to the future composition of
the Barloworld Group:

* Freeworld Coatings is to be unbundled, the details of which are the subject of this circular.
* The unbundling of PPC was concluded in July 2007.

+ The sale of Melles Griot to CVI Laser, a portfolio company of Norwest Equity Partners, was concluded
in July 2007.

« The process to dispose of the Barloworld Scientific Laboratory business is at an advanced stage.
The target comptetion date remains before the end of the calendar year.

¢ The Freightliner dealerships and the DitchWitch and Vacuum Technology businesses were sold
during the course of the 2007 financial year.

¢ The disposal of the greater portion of the Barloworld Coatings Australia business was concluded in
July 2007 in preparation for the unbundling of Freeworld Coatings.

* A number of steps are also being taken to further enhance shareholder returns including downsizing
the corporate office, implementing stricter capital allocation processes and improving the
performance of the remaining businesses.

The process to finalise the details of the Barloworld Group's BEE transaction is on track and will be
imptementead as soon as practicable after the unbundling.

Barloworld, post the unbundlings and disposals referred to above, will have strong growth prospects,
both organic and acquisitive, with sufficient balance sheet strength and management depth to realise
these opportunities. The Barloworld board remains confident that the Barloworld Group is well
positioned far sustainable growth and value creation.



4. PARTICULARS OF THE UNBUNDLING

Subject to the fulfilment of the conditions precedent, all of the Freeworld Coatings shares held by
Barloworld on the record date, which will constitute 100% of the issued share capital of Freeworld
Coatings, will be distributed to Barlowoerld ordinary shareholders recorded in the register at the close of
business on the record date, in the entitlernent ratio. The distribution will be undertaken in terms of
section 90 of the Companies Act and in accordance with section 46 of the Income Tax Act.

4.1

Entitlement ratio

The number of Freeworld Coatings shares to be unbundled for every one Barloworld ordinary share
held by a Barloworld ordinary shareholder will be one. This is the “entittement ratio”.

4.1.1 Number of Freeworld Coatings shares to be distributed

As at the last practicable date, the number of ordinary shares in the issued share capital of
Barloworld is 203 843 388. As at the record date, the number of Freeworld Coatings shares
which will be held by Barioworld will be the same number of ordinary shares as the issued
share capital of Barloworld at that date. This allows for the entitlement ratio 1o be 1:1. From
the last practicable date to 26 November 2007, additional ordinary shares in the share
capital of Barloworld will be issued pursuant anly to the exercise by option holders of options
granted under the SOS. It is envisaged that option holders will not be entitled to exercise
options granted to them under the SOS during the period commencing on 27 November
2007 and terminating on 3 December 2007. The dates which apply to the exercise of options
are subject to change. If they do change, option holders will be informed accordingly. The
principle of retaining the entittement ratio of 1:1 will still apply even if the dates and the
issued share capital of Barloworld do change.

4.1.2 Tax relief available for unbundling transactions

As stated in paragraph 10, Barlowarld intends to rely on the provisions of section 46 of the
Income Tax Act for the unbundling. This section provides relief from the CGT and STC which
would ordinarily be payable in respect of transactions of this nature. This section is subject
to a proviso that the tax relief is not available for distributions to non-qualiftying shareholders.
It is nat anticipated that Barloworld will have any non-qualifying shareholders, but the effect
is that if Barloworld has non-qualifying shareholders on the tast date to trade, CGT and STC
will ba payable in respect of the distribution of the Freeworld Coatings distribution shares to
those shareholders.

42 Procedure for implementation of the unbundling

A general meeting of Barloworld shareholders will be held al the registered office of Barloworld,
180 Katherine Street, Sandton, at 12:00 on Friday, 23 November 2007 to consider and, it deemed
fit, pass, with or without modification, the resolutions required, and contained in the notice of
general meeting {yellow) attached to and forming part of this circular, for the unbundling.

For the purpose of the unbundling:

* Barloworld ordinary shareholders holding certificated shares will be issued their respective
Freeworld Coatings distribution shares in certificated form and share certificates will be posted,
at the risk of the Barloworld ordinary shareholders concerned, by registered post, to the
addresses reflected in the register on the record date; and

* Barloworld ordinary shareholders holding dematerialised shares will have their respective
Freeworld Coatings distribution shares credited to their accounts maintained by their CSDP or
broker, as the case may be.

Documents of title in respect of Barloworld ordinary shares held are not required to be surrenderad
in order to receive the Freeworld Coatings distribution shares.

Barloworld ordinary shareholders resident outside South Africa must satisly themselves as to the
full observance of the laws of their cauntry or territory of residence in relation to all aspects of this
circular that may affect them, including the unbundling, as well as the Exchange Control
Regulations, summarised in paragraph 15.

13
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43 Conditions precedent to the unbundling
4.3.1 The unbundling is subject to the fulfilment of the following conditions precedent:

4.3.1.1 the passing by the Barloworld shareholders at the general meeting of the ordinary
resolution necessary to implement the unbundling, namely ordinary resolution
number 1 contained in the notice of the general meeting;

4.3.1.2 the granting of an exemption, by the US Securities and Exchange Commission to
Freeworld Coatings, from the registration and reporting requirements of
section 12(g) of the US Securites Exchange Act of 1934, as amended, in
compliance with Rule 12g3-2(b} thereunder; and

4.3.1.3 the approval by the JSE of the listing of the Freeworld Coatings shares on the JSE
on the listing date.

4.4 Implementation of the unbundling
4.4.1 If the conditions precedent are fulfilled on or before Thursday, 23 Navember 2007;
4.4.1.1 the record date will be Friday, 7 December 2007; and

4.4.1.2 all of the Freeworld Coatings distribution shares will be distributed on Monday,
10 December 2007 to Barloworld ordinary shareholders recorded in the register at
the close of business on Friday, 7 December 2007, in the entitiement ratio,

4.4.2 Barloworld ordinary shareholders holding certificated shares will be issued their respective
Freeworld Coatings distribution shares in certificated form and share certificates will be
posted, at the risk of the Barloworld ordinary shareholders concerned, by registered post,
on Monday, 10 December 2007, to the addresses reflected in the register on the record
date. Barloworld ordinary shareholders holding dematerialised shares will have their
accounts at their CSDP or broker updated on Monday, 10 December 2007.

4.4.3 If the conditions precedent are fulfilled after Thursday, 28 November 2007, the dates
referred to above will change. Any such change will be released on SENS and published in
the press.

LISTING OF THE FREEWORLD COATINGS SHARES

Freeworld Coatings has undertaken to Barloworld that, subject to the fulfilment of the conditions
precedent, all of the Freeworld Coatings shares will be listed on the JSE on the listing date.

FINANCIAL EFFECTS

The illustrative pro forma financial effects set out below have been prepared to assist Barloworld
shareholders to assess the impact of the unbundling on the EPS, HEPS and NAV and TNAV per
Barloworld ordinary share. The material assumpticns are set out in the notes following the table, and
include the payment of an indebtedness to Barloworld of an inter-company amount of R800 million. Due
to the nature of the pro forma financial effects, they may not fairly present the Barloworld Group's
financial position after the unbundling, ner the effect on the Barloworld Group's future earnings. The
pro forma financial effects are the responsibility of the Barloworld board and are provided for illustrative
purposes only.

Iimpact on Barloworld

Barloworld

Barloworld after the
after the  unbundling
unbundling of Freeworld

of PPC Coatings change
{cents) (cents) (%)
EPS 325 2742 {16)
HEPS 404 3522 (13)
NAV per Barlowoerld ordinary share 50812 5 096* -
TNAV per Bartoworld ordinary share 3 886° 3951 2




Impact on Barloworld ordinary shareholders

Freeworld
Coatings
Barloworld earnings/
Barloworld after the value per Barloworld
after the unbundling Barloworld after the
unbundling of Freeworld ordinary unbundling
of PPC Coatings share combined change
{cents) (cents) {cents) (cents) (%)
EPS 325 2742 55t 329 1
HEPS 404" 3527 55° 407 1
NAV per Barloworld ordinary share 50813 5 096* 2718 5 367 6
TNAV per Barloworld ordinary share 3 886° 3951 2218 4172 7

Notes:

1. Tha EPS and HEPS, as set out in the “Barlowarld after the unbundling of PPC” column of the table, have been extracted from
the PPC unbundling circular, are based on the resuits of the Barloworld Groug far the six months ended 31 March 2007 and
have been calculated based on a weighted average of 201 686 000 Barloworld ordinary shares in issue for the period to 31
March 2007,

2. The EPS and HEPS, as set out in the “Barloworld after the unbundling of Freeworld Coatings™ column ¢f the table, have been
calculated on the earnings of Barloworld excluding Freeworld Coatings, based on a weighted average of 201 686 000
Barfoworld ordinary shares in issue for the period to 31 March 2007.

3. The NAV and TNAV per Barloworld ordinary share, as set out in the "Barloworld after the unbundling of PPC" column of the
table, have been extracted from the PPC unbundling circular and calculated based on 203 345 000 Barloworld ordinary shares
in Issue at 31 March 2007.

4. The NAV and TNAV per Barfoworld ordinary share, as set out in the “Barloworld after the unbundling of Freeworld Coatings”
column of the table, have been calculated on the Balance Sheet of Barloworld excluding Freeworld Coatings, based on
203 345 000 Barloworld ordinary shares in issue at 31 March 2007.

5. The EPS and HEPS, as set out in the “Freeworld Coatings earnings/ value per Barloworld ordinary share” column of the table,
have been calculated on the reviewed earnings of Freewarld Coatings for the six months to 31 March 2007, based on a
weighted average of 201 686 000 Freeworld Coatings shares and the entitlement ratio,

6. The NAV and TNAV, as set out in the “Freeworld Coatings earnings/ value per Barloworld ordinary share” column of the table,
have been calcutated on the reviewed balance sheet of Freeworld Coatings at 31 March 2007, based on 203 345 000
Freaworld Coatings shares and the entillement ratio,

The complete pro forma financial information of the Barloworld Group for the six months ended
31 March 2007 is set out in Annexure 1 in order to illustrate the impact of the unbundling on the reported
financial information of the Barloworld Group had the unbundling occurred on 1 October 2006 for
income statement purposes and on 31 March 2007 for balance sheet purposes. The pre forma financial
information does not constitute a representation of the future financial position or performance of the
Barloworld Group after the implementation of the unbundling and is provided for illustrative purposes
only. The reporting accountants’ repart on the pro forma financial effects and pro forma financial
information is contained in Annexure 2.

SHARE OPTION SCHEMES

7.1 Barloworld operates two long-term share incentive schemes which will be impacted by the
unbundling:

e the SOS, and
* the SPS.

7.2 The SOS enables Barloworld to award options over its ordinary shares to selected employees of
the Barloworld Group worldwide. The SPS provides for loans to be advanced to option holders in
order to fund the Barloworld ordinary shares acquired in terms of the SOS. The share incentive
schemes were designed to focus management performance on creating shareholder value.

7.3 On the unbundling of Freeworld Coatings, it is proposed that, in accordance with the rules of the
S0S and the SPS, appropriate adjustments are made such that the intrinsic value of unvested and
vested but unexercised share options will be preserved to the best extent possible. This will place
option holders in a position after the unbundling that leaves them as close as possible to the
position that they find themselves in prior to the unbundiing. The following adjustments are
planned:
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* The exercise prices of unvested and vested but unexercised Barloworld options will be adjusted
in such a manner that the option holder is placed in a position where the intrinsic value of his
current options is retained to the best extent possible;

¢ Freeworld Coatings employees who cease to be employees of the Bartoworld Group as a result
of the unbundling will be permitied to remain on the SOS until all Freeworld Coatings employees
existing options have been exercised or have lapsed, provided that appropriate compensation
is received by Barloworld from Freeworld Coatings for the cost incurred by it in retaining these
empioyees on the SOS (no further Barloworld options will be granted to these employees); and

= furthermore, Freeworld Coatings employees who cease to be employees of the Barloworld
Group as a result of the unbundling will be permitted to retain their loans on the same terms and
conditions as provided for by the SPS. Freeworld Coatings will continue to fund the existing
loans under the SPS to its employees after the unbundling and no new loans under the SPS will
be available to Freeworld Coatings employees after the unbundling.

7.4 As at the last practicable date, there were 4 661 117 Barloworld options that were either unvested
or vested but not exercised. Of these, 507 299 share options are held by employees of Freeworld
Coatings who will cease to be employees of the Barloworld Group as a result of the unbundling. In
addition, Freeworld Coatings employees hold 276 798 PPC share options in terms of the SOS.

WORKING CAPITAL STATEMENT

The directors are of the opinion and have reasonable grounds for believing that, subsequent to the
unbundling, the working capital available to the Barloworld Group will be sufficient for its requirements
and will remain sufficient for the 12 months following the date of issue of this circular, and specifically,
the directors, having considered the effect of the unbundling, are of the opinion that:

* the Barloworld Group will be able in the ordinary course of business to pay its debts for a period of
12 months after the date of issue of this circular;

« the assets of the Barloworld Group will be in excess of the liabilities of the Barlowortd Group for a
period of 12 months after the date of issue of this circular. For this purpose, the assets and liabilities
should be recognised and measured in accordance with the accounting policies used in the latest
audited annual Barloworld Group financial statements;

» the share capital and reserves of the Barloworld Group will be adequate for the ordinary business
purposes for a period of 12 months after the date of issue of this circutlar: and

* the working capital of the Barloworld Group will be adequate for the ordinary business purposes of
the Barloworld Group for a period of 12 months after the date of issue of this circular.

FOREIGN SHAREHOLDERS

The unbundling may be affected by the laws of the relevant jurisdictions of foreign shareholders.
Such foreign shareholders should inform themselves about and observe any applicable fegal
requirements of such jurisdictions in relation to all aspects of this circular that may aftect them including
the unbundiing. It is the responsibility of any foreign shareholder to satisfy himself as to the full
observation of the laws and regulatory requirements of the relevant jurisdiction in connection with
the unbundling, including the obtaining of any governmental, Exchange Control or other consents or the
making of any filings which may be required, the compliance with other necessary formalities,
the payment of any issue, transfer or other laxes or other requisite payments due to such jurisdiction.
The unbundling is governed by the laws of South Africa and is subject to any applicable laws and
regulations, including the Exchange Cantrol Regulations. Any Barloworid ordinary shareholder who is in
doubt as to his paosition, including, without limitation, his tax status, should consull an appropriate
independent professional advisor in the relevant jurisdiction without delay.

If Barloworld is advised by a foreign shareholder that because of the laws of the jurisdiction of that
shareholder, he is unable {0 receive any of the Freeworld Coatings distribution shares to be distributed
to him, or Bartoworld is not entitled to distribute any of the Freewortd Coatings distribution shares to a
foreign shareholder because of the laws of the jurisdiction of that shareholder, then Barloworld may



instruct its transfer secretaries in South Africa to dispose of the relevant Freeworld Coatings distribution
shares on behalf of the relevant foreign shareholder as expeditiously as possible post the unbundfing
and upon receipt of notitication by the forsign shareholder, and pay the proceeds of such disposal to
the foreign shareholder in cash in Rand {(net of costs and duties) derived from such disposal.
Dematerialised shareholders should notify their CSDP if they are unable to receive the Freeworld
Coatings distribution shares by no later than Friday, 30 November 2007 and certificated shareholders
are to notify the appropriate transfer secretary by no later than Friday, 30 November 2007.

The Freeworld Coatings distribution shares will not be registered with the US Securities and Exchange
Commission under the US Securities Act of 1933, as amended, or any US state securities laws, Neither
the US Securities Exchange Commission nor any US federal or state securities commission has
registered, approved or disapproved the Freeworld Coatings distribution shares or passed comment or
opinion upon the accuracy or adequacy of this circular. Any representation to the contrary is a criminal
offence in the US.

Barloworld ordinary shareholders and/or holders of Barloworld ADRs who are cilizens or residents of the
US are advised that the Freeworld Coatings distribution shares have not been and will not be registered
under the US Securities Exchange Act of 1934, as amended. Freeworld Coatings has applied for an
exemption from the registration and reporting requirements of Section 12(g) of the US Securities
Exchange Act of 1934 in reliance on Rule 12g3-2(b) thereunder. As appears from paragraph 4.3 above,
the unbundling is conditional on that exemption being granted. It the exemption is granted, Freeworld
Coatings will comply with the information supplying requirements of Rule 12g3-2(b), which requires
Freeworld Coatings to furnish to the US Securilies Exchange Commission information since the
beginning of its last financial year that: (i) it has made or is required to make public in South Africa; (i)
it has filed or is required to file with a stock exchange on which its securities are traded and which was
made public by such exchange; and (i) it has distributed or is required to distribute to its security
holders, promptly after such information is made or required to be made to the public. Information that
is furnished to the US Securities Exchange Commission by Freeworld Coatings may be obtained from
the public reference facilities maintained by the US Securities Exchange Commission in Washington, DC
at prescribed rates.

Barloworld intends to distribute Freeworld Coatings distribution shares to the Barloworld ordinary
shareholders who are citizens or residents of the US. Holders of Barloworld ADRs should consult their
depositary bank to determine their entitlement to any of the Freeworld Coatings distribution shares.
Freeworld Coatings does not currentty have an ADR programme in place, and the Barloworld board has
been informed by Freeworld Coatings that Freeworld Coatings does not intend to adopt a formal
ADR programme following the unbundling. However, Freeworld Coatings is negotiating with the Bank of
New York, one of the depositary banks for Barloworld ADRs, with regard to establishing an unsponsored
ADR programme for Freeworld Coatings shares, which is intended, among other things, to minimise the
disposal of Freeworld Coatings shares by depositary banks following the unbundling. Freeworld
Coatings understands that the Bank of New York intends to adopt an unsponsored ADR programme
following the unbundling.

10. TAXATION CONSIDERATIONS REGARDING THE UNBUNDLING

10.1 Introduction

This summary of the taxation implications of the unbundling serves as a general guide and is not
intended to constitute a complete analysis of the tax consequences under South African tax law
to Barloworld ordinary shareholders as a result of the unbundling. It is not intended to be, nor
should it be considered to be, legal or tax advice. Barloworld ordinary shareholders should,
therefore, consult their own tax advisors about the tax consequences of the unbundling on their
personal tax positions. Barloworld and Freeworld Coatings and their respeactive advisors wilt not
be responsible for the tax consequences of the unbundling on Barloworld ordinary shareholders
under South African law, laws of the jurisdiction of their residence, and any tax treaty between
South Africa and their country of residence.

The unbundling by Barloworld will, for tax purposes, be effected in terms of section 46 of the
Income Tax Act. The South African tax implications for Barloworld and the Barloworld ordinary
shareholders have been summarised below to the extent that the unbundiing falls within the ambit
of section 46 of the Income Tax Act,
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10.2 Tax considerations for Barloworld

10.3

In terms of section 48 of the Income Tax Act, the unbundling will have the following tax implications
for Barloworld:

The distribution of the Freewarld Coatings distribution shares will be deemed to have been
distributed first from the share premium account. The distribution of the Freeworld Coatings
distribution shares from other reserves will be deemed not to be a dividend for STC purposes in
terms of section 64B of the Income Tax Act except to the extent that shares are distributed to a
non-qualifying shareholder, To the extent that the distribution is made to qualifying shareholders,
Barloworld will not become liable for STC as a result of the unbundling.

Barloworld must disregard the distribution of the Freeworld Coatings distribution shares for
purposes of determining its taxable income or assessed loss, except to the extent that shares are
distributed to a non-qualifying shareholder. To the extent that the distribution is made to qualifying
shareholders, Barloworld will not become liable for CGT or income tax as a result of the
unbundling.

South African tax considerations for shareholders

In terms of section 46 of the Income Tax Act, the unbundiing will have the following South African
tax implications for Barloworld ordinary shareholders:

10.3.1 Any Freeworld Coatings distribution shares acquired by a Barloworld ordinary shareholder
that is a company in terms of the unbundling must be deemed not to be a dividend
accrued to such company for the purposes of section 64B(3) of the Income Tax Act,
whether distributed from share premium account or other reserves. Consequently, no STC
credits will be allowable to Barloworld ordinary shareholders as a result of the unbundling.

10.3.2 A Barloworld ordinary shareholder acquiring Freeworld Coatings distribution shares in
terms aof the unbundling must be deemed to have acquired the Barloworld ordinary shares
and the Freeworld Coatings distribution shares at a cost equal to:

- where the Barloworld ordinary shares were held by that sharehotder as trading stock,
the amount taken into account by the shareholder in respect of those Barloworld
ordinary shares, as contemplated in section 11{a), section 22(1), or section 22(2) of the
Income Tax Act; or

- where the Barloworld ordinary shares were held by that shareholder as capital assets,
the expenditure in respect of those shares allowable in terms of paragraph 20 of the
Eighth Schedule to the Income Tax Act, or, where applicable, the market value of those
shares determined by that shareholder as contemplated in paragraph 29(4) of the
Eighth Schedule to the Income Tax Act. Barloworld ordinary sharehalders, who acquired
their Barloworid ordinary shares before 1 October 2001, may adopt (in certain
circumstances} the market value of the Barloworld ordinary shares at 1 October 2001 as
the base cost for CGT purposes (“valuation date valug"). The valuation date value
contemplated in terms of this paragraph is the price published by the Commigsioner for
Inland Revenue in the Government Gazette, being the aggregate value of all
transactions in Barloworld ordinary shares traded on the JSE during the five business
days preceding 1 October 2001, divided by the total quantity of Barloworld ordinary
shares traded during the same period. Such published value is R47.74 in respect of
each Barloworld ordinary share. The base cost of Barloworld ordinary shares acquired
on or after 1 October 2001 is the expenditure actually incurred in respect of, or directly
related to, the cost of acquisition of such Barloworld ordinary shares allowable in terms
of paragraph 20 of the Eighth Schedule to the Income Tax Act.

10.3.3 A Barloworld ordinary shareholder must determine the portion of the cost, as contemplated
in paragraph 10.3.2 above, attributable to the Freeworld Coatings distribution shares as
follows:




10.3.4

10.3.5

10.3.6

10.3.7

10.3.8

A x [BAB + C)], where:
A = total cost/valuation date value (as per paragraph 10.3.2 above);

B = the “market value” of all Freeworld Coaltings distribution shares received in respect of
that Barloworld ordinary share in terms of the unbundling: and

C =the "market value” of Barloworld ordinary shares, in respect of which the Freeworld
Coatings distributions shares in "B" were received.

(Such "market values” shall be determined as at the close of business the day after the
unbundling date).

Such apportioned cost or valuation date value, as the case may be, as contemplated in
paragraph 10.3.3, must be treated by that Barloworld ordinary shareholder as:

- an amount {o be taken into account by that shareholder in respect of those Freeworld
Coatings distribution shares for the purposes of section 11{a), section 22(1), or
section 22(2) of the Income Tax Act, where such shareholder held the Barloworld
ordinary shares as trading stock and acquired those Freeworld Coatings distribution
shares as trading stock; or

- expenditure actually incurred by that shareholder in respect of those Freeworld
Coatings distribution shares for the purposes of paragraph 20 of the Eighth Schedule to
the Income Tax Act or as the valuation date value adopted by that shareholder as
contemplated by paragraph 29(4) of the Eighth Schedule, where such shareholder held
the Barloworld ordinary shares as capital assets and acquired those Fresworld Coatings
distribution shares as capital assets.

A Barloworld ordinary shareholder must determine the portion of the cost or valuation date
value, as the case may be, as contemplated in paragraph 10.3.2, attributable to the
Barloworld ordinary shares by reducing that cost or, where applicable, valuation date
value, by the amount attributable to the Freeworld Coatings distribution shares determined
in terms of paragraph 10.3.3.

A Barloworld ordinary shareholder's shares and those Freeworld Coatings distribution
shares acquired pursuant to the unbundling must be deemed to be the same shares in
respect of the date of acquisition of such Barloworld ordinary shares and the date of
incurring of any expenditure in respect of such Barloworld ordinary shares.

Where a Barloworld ordinary shareholder, who holds Barloworld ordinary shares as a result
of the exercise by that shareholder of a right contemplated in section 8A of the Income Tax
Act, receives Freeworld Coatings distribution shares pursuant to the unbundling, a portion
of any gain made by that shareholder in the exercise of that right to acquire those
Barloworld ordinary shares must be included in the income of that shareholder;

- in the year of assessment during which that shareholder becomes entitled to dispose of
such Freeworld Coatings distribution shares acquired, which portion shall be calculated
as follows:

A x [BAB + C)], where:

A = the gain previously made in exercising the right to acquire the said Barloworld
ordinary shares;

B = the "“market value” of all Freeworld Coatings distribution shares received in respect
of that Barloworld ordinary share in terms of the unbundling; and

C = the “market value” of Barloworld ordinary shares in respect of which the Freeworld
Coatings distributions shares in “B" were received.

{Such "market values” shall be determined as at the close of business the day after the
unbundling date).

In the year of assessment during which a shareholder, as contempiated in
paragraph 10.3.7, becomes entitled to dispose of the Barloworld ordinary shares, the
portion of any such gain to be included in the income of that shareholder shall be calculated
by reducing such gain by the amount which has been determined or is to be determined in
respect of the Freeworld Coatings distribution shares in terms of paragraph 10.3.7.
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10.3.9

The unbundling will be exempt from the payment of stamp duty or uncertiticated securities
tax on the registration of the transfer of those Freeworld Coatings distribution shares into
the names of the Barloworld ordinary shareholders in terms of Schedule 1 of the Stamp
Duty Act {(under ltem 15(3)(x){v) of the Stamp Duties Act) and from uncertificated securities
tax in terms of section 6(b)(ix)(ee} of the Uncertificated Securities Tax Act on the change
of beneficial ownership of the Freeworld Coatings distribution shares in favour of the
Barloworld ordinary shareholders.

10.4 Certain material United States federal income tax considerations for United
States Shareholders

10.4.1

10.4.2

Introduction

The following i a general discussion of certain material US federal income tax
consequences of the unbundling to a Barloworld ordinary shareholder (including a holder
of Barloworld ADRs) that is a US Shareholder, as described below. This discussion is
based on the provisions of the IRC, final temporary and proposed US Treasury
Regulations, and administrative and judicial rulings and interpretations of the IRC and
US Treasury Regutations, all as in effect as of the date of this circular, and all of which are
subject to change, possibly with retroactive effect.

This discussicn has no binding effect and Barloworld cannol assure US Shareholders that
the conclusions reached below would be sustained by a court if challenged by the
US Internal Revenue Service.

For purposes of this US federal income tax discussion, a “US Shareholder” is a Barloworld
ordinary shareholder, or a holder of Barloworid ADRs, that is: a US citizen; an individual
resident in the US for US federal income tax purposes; a corporation or other entity taxable
as a corporation for US federal income tax purposes, created or organised in or under the
laws of the US or of any US state or the District of Columbia; an estate, the income of which,
for US federal income tax purposes, is includible in its gross income without regard to its
source; and a trust, if either: a US court is able to exercise primary supervision over
the administration of the trust and one or more US persons have the authority to contro! all
the substantial decisions of the trust, or the trust has a valid election in effect under
applicable US Treasury Regulations to be treated as a US person.

This discussion does not deal with all aspects of US federal income taxation that may be
relevant to particular US Shareholders in light of their particular circumstances, or to
US Shareholders subject to special rules, including, without limilation insurance
companies; financial institutions; broker-dealers; persons subject to the US alternative
minimum tax; regulated investment companies; and US Shareholders that own their
Barloworld shares or ADRs as part of a “straddie”, “synthetic security,” “hedge."
“conversion transaction” or other integrated investment. In addition, this discussion does
not address any US state, local, estate, or non-US tax laws, does not consider the tax
treatment of persons who own Barloworld ordinary shares or ADRs through a partnership
or other pass-through entity, and deals only with Barloworld ordinary shares or ADRs held
as “capital assets” as defined in Section 1221 of the IRC.

US federal income taxaticn of the unbundling

Although Barloworld will not request a ruling from the US Internal Revenue Service nor
receive an opinion of US tax counsel in connection with the unbundling and while the
matter is not free from doubt, Barloworld believes that US Shareholders may reasonably
take the position that the unbundling qualifies as a tax-free spin-off under Section 355 of
the IRC, in which case, as discussed further below, the unbundling would not be taxable
to US Shareholders for US federal income tax purposes. However, because Section 355 of
the IRC is highly technical and complex, and many aspects of the statute have not yet
been addressed by judicial decisions, US Treasury Regulations, or other administrative
guidance, qualification for non-recognition treatment under Section 355 of the IRC is
subject to significant uncertainty. In addition, the determination of whether a transaction so
qualifies for non-recognition treatment under Section 355 of the IRC depends in part on the
business reasons for the transaction, and in addition on whether the transaction is able to




satisty numercus other facl-based requirements. Therefore, US Shareholders are urged to
consult their own tax advisors as to the particular tax consequences to them of the
unbundling. As discussed below, if the unbundling does not qualify as a tax-free spin-off
under Section 355 of the IRC, US Shareholders would be treated as having received a
taxable distribution in an amount equal to the fair market value of the Freeworld Coatings
shares they receive.

Consequences if the unbundling is tax-free to LS Shareholders
Assuming that the unbundling qualifies as a tax-free spin-off under Section 355 of the IRC:
— A US Shareholder will not recognise income, gain or loss as a result of the unbundling;

— AUS Shareholder must allocate its aggregate adjusted tax pasis in its Barloworld shares
immediately before the unbundling ameong its Barloworld shares and its Freeworld
Coatings shares received in the unbundling in proportion 1o their relative fair market
values on the unbundling date; and

— A US Shareholder’s holding period for Freeworld Coatings shares received in the
unbundling will include the period during which the US Shareholder held the Barloworld
shares with respect to which the Freeworld Coatings shares were received.

Under current US Treasury Regulations, certain US Shareholders that receive Freeworld
Coatings shares in the unbundling will be required to attach an information statement
related to the unbundling to their U.S. federal income tax returns for the year in which the
unbundling occurs.

Consequences if the unbundling is taxable to US Shareholders

If the unbundling fails to qualify as a tax-free spin-off under Section 355 of the IRC and a
US Shareholder receives Freeworld Coatings shares in the unbundling, generally the
US Shareholder will be treated as it he received a taxable distribution in an amount equal
to the fair market value of the Freeworld Coatings shares received, which would result in:

{(a) a taxable dividend to the US Shareholder to the extent of the US Sharehaolder's share
of Barloworld’s current and accumulated earnings and profits at the end of the year in
which the unbundling occurs; then

{b) a reduction in the US Shareholder's basis in its Barlowortd shares, to the extent the
amount received exceeds the amount taxed as a dividend as referenced in clause {(a}
and does not exceed its basis in its Barloworld shares; and then

(c) capital gain from the sale or exchange of Barloworld shares to the extent the amount
received exceeds the sum of the amounts referenced in clauses (a) and (b).

The US Sharehclder's basis in its Freeworld Coatings shares would be equal to the fair
market value of such stock at the time of the unbundling.

US Shareholders holding Barloworld ADRs

If an unsponsored ADR programme is established for Freeworld Coatings shares,
US Shareholders holding Barloworld ADRs will receive Freeworld Coatings ADR's in lieu of
Freeworld Coatings shares. For US federal income tax purposes, a US Shargholder who
receives Freeworld Coatings ADRs will generally he treated as the owner of the
corresponding number of Freeworld Coatings shares held by the bank depositary for the
Freeworld Coatings ADRs, and, except where otherwise provided, references in this
Section 10.4 to “Freeworld Coatings shares" refer also to Freeworld Coatings ADRs
representing Freeworld Coatings shares.

11. DIRECTORS' OPINION AND RECOMMENDATIONS

The directors are of the opinion that the unbundling has a sound business rationale and will be to the
benefit of Barloworld ordinary shareholders and recommend that Barloworld shareholders entitled to
vote at the general meeting vote in favour of the resolutions necessary to implement the unbundling,

The directors intend to vote their respective shares in Barloworld in favour of the resolutions required to
implement the unbundling.
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12. NOTICE OF GENERAL MEETING

13.

22

The general meeting of Barloworld shareholders will be held at the registered office of Barloworld,
180 Katherine Street, Sandton, at 12:00 on Friday, 23 November 2007 to consider and, if deemed fit,
pass, with or without modification, the resolutions required in order to implement the unbundling.

A notice convening the general meeting (yeliow) and a form of proxy (blue) for use by certificated
shareholders and dematerialised shareholders with “own-name” registration who are unable to attend
the general meeting are attached to and form part of this circular. A duly completed form of
proxy (blue) must be received by any of the transfer secretaries by no later than 12:00 on
Wednesday, 21 November 2007.

Dematerialised shareholders without "own name” registration must not complete the attached form of
proxy (biue}, but should advise their CSDP or broker if they wish to attend the general meeting in person,
or if they wish to send a proxy to represent them at the general meeting. The CSDP or broker will issue
the necessary letter of representation or form of proxy for such dematerialised shareholder or their proxy
to attend the general meeting.

Barloworld shares held by a Barloworld share trust or scheme will not have their votes at the general
meeting taken account of for Listings Reqguirements resolution approval purposes.

The directors intend to vote their respective shares in Barloworld in favour of the resclutions required to
implement the unbundling.

ADDITIONAL INFORMATION RELATING TO BARLOWORLD
13.1 Recent history and nature of business

As al the last practicable date, the Barloworld Group has operations in 25 countries around the
world and employs approximately 21 000 employees. Barloworld offers its customers business
solutions backed by leading industrial brands, supported by service, relationships and attention
to detail. These include both the sale of products and services as well as rental and fleet service
options,

13.2 Historical financial information

The consolidated historical financial information of Barloworld for the five financial years ended
30 September 2006 is set out in Annexure 3 to this circular. The consolidated historical financial
information of Barloworld for the six months ending 31 March 2007 is set out in Annexure 4 to this
circular. The historical financial information is the responsibility of the directors,

13.3 Share trading history

The trading history of Barloworld ardinary shares on the JSE is set out in Annexure 5 to this circular.



13.4 Share capital and premium of Barloworld

13.5

13.6

13.7

13.8

13.9

The authorised and issued share capital and premium of Barloworld, as at the last practicable
date, was as set out below.

Share capital R

Authorised share capital
Ordinary share capital

300 000 000 ordinary shares of 5 cents each 15 000 000.00
Preference share capital

500 000 6% non-redeemable cumulative preference shares of R2.00 each 1 000 000.00
Totat authorised share capital 16 000 000.00

Issued share capital
Ordinary share capital

203 843 388 ordinary shares of 5 cents each 10 192 169.40
Preference share capital

375 000 6% non-redeemable cumulative preference shares of R2.00 each 750 000.00
Total issued share capital 10 942 169.40
Share premium

Share premium 184 476.60
Total issued share capital and premium 11 126 646,00

Material loans
No material loans have been made by the Barloworld Group.

Major Barloworld shareholders

As al 28 September 2007, the benelicial shareholders of Barloworld holding an interest in 5% or
more of the issued share capital of Barloworld were as set out below.

Shareholder Number of  Percentage

ordinary shares holding (%)
Public Investment Caorporation 31712074 15.56
Sanlam Investment Management 18 057 987 8.86
Stanlib Asset Management 13 113 489 6.43

Barloworid does not have and has not, during the five years prior to the last practicable date, had
a controlling shareholder.

Material contracts

Barloworld has not entered into any material contracts, otherwise than in the ordinary course of
business carried on by Barloworld or its subsidiaries.

Material changes

On 16 July 2007, Barloworld's shareholding in PPC was distributed to the Barloworld ordinary
shareholders. The effect of this transaction was a reduction in headline earnings by 63 cents per
share and a reduction in net asset value by 1 113 cents per share.

Barloworld also compteted the disposals of Melles Griot, the Freightliner dealerships, DitchWitch,
the Vacuum Technology business and the majority of the assets of the Barloworld Coatings
Australia business during 2007.

Corporate Governance

Barloworld adheres to the Code of Corporate Practices and Conduct as advocated by the King ||
Report on Corporate Governance and believes that, in all material respects, Barloworld complies
with the recommendations thereof as set out in the annual report of Barloworld for the financial
year ended 30 Septemnber 2006.
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13.10 Directors’ detalils

EXECUTIVE DIRECTORS

Clive Bradney Thomson (41)
Business address

Experience

CEO, {South African)
Barloworld Corporate Office, 180 Katherine Street, Sandton, 2196

Clive joined Barloworld in 1997 and was appointed to the
Barloworld board in 2003 as finance director. He was
subsequently appointed as CEO of the Equipment division and
then as CEOQ of Barloworld on 18 December 2006.

Peter John Blackbeard (50}

Business address

Experience

CEQ, Scientific division (South African)

Barloworld Scientific, Tilling Drive, Stone Staffordshire,
ST15 0SA

John joined Barloworld in 1996 and was appointed to the
Barloworld board in 2004, He was appointed CEO of the
Scientific division in 2004. Previously he was Chief Operating
Cfficer of PPC. As from 1 October 2007, John was appointed
as CEOQ of the Industrial Distribution division.

Brandon Peter Diamond (56)
Business address

Experience

CEQ, Industrial Distribution division (South African)
Barlowaorld Corporate Office, 180 Katherine Street, Sandtan, 2196

Brandon joined Barloworld in 1970 and was appointed to the
Barloworld board in November 2001, He was appointed CEO
of the Industrial Distribution division in 2003 and handed over
responsibility on 1 October 2007. Previously he was CEO of the
Barloworld Motor division.

Andre Jacobus Lamprecht (55)
Business address

Experience

CEO, Freeworld Coatings (South African)
Barloworld Corporate Office, 180 Katherine Street, Sandton, 2196

Andre joined Barloworld in 1981 and was appointed to the
Barloworld board in December 1993. He was appointed CEO
of the Barloworld Coatings division in 2003. Previously he was
an advocate of the High Court of South Africa.

Martin Laubscher (47)
Business address

Experience

CEOQ, Automotive division {(South African)
Barloworld Corporate Office, 180 Katherine Street, Sandlon, 2196

Martin joined Barloworld in 1980 and was appointed to the
Barloworld board in May 2005. He was appointed CEQ of the
Automotive division in 2003. Previously he was the director of
the Automotive group franchise operations.

Oupa Isaac Shongwe (45)
Business address

Experience

CEOQ, Barloworld Logistics Africa (Pty) Ltd (South African)
Barloworld Corporate Office, 180 Katherine Street, Sandton, 2196

Isaac joined Barlowerld Logistics Africa (Proprietary) Limited
as an Execulive Director for Business Development and
Transformation in 2005, He was appointed Executive Director
for Barloworld and CEO for Barloworld Logistics Africa
{Proprietary) Limited in January 2007.

Peter Montagu Surgey (52)
Business address

Experience

Executive director {South African)
Barloworld Corporate Office, 180 Katherine Street, Sandton, 2196

Peter joined Barloworld in 1983 and was appointed to the
Barloworld board in August 1995, Previously he was CEO of
the Barloworld Coatings division.




Donald Gert Wilson (50)
Business address

Experience

Finance director (South African)
Barloworld Corporate Office, 180 Katherine Street, Sandton, 2196

Don rejoined Barloworld as finance director in 2006 and was
appointed to the Barloworld board in September 2006.
Previously he was Executive Director - Finance al Sappi
Limited.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Dumisa Buhle Ntsebeza (58)

Business address

Experience

Chairman (South African)

718 Huguenot Chambers, 40 Queen Victoria Street, Cape
Town, 8001

Dumisa was appointed to the Barloworld board in May 1999,
Previously he acted as an advocate of the High Court of South
Africa and was conferred the status of silk and was the first
African advocate to do so. He served as a commissioner on
the Truth and Reconciliation Commission and was appointed
as acting judge of the High Court of South Africa until 2000.

Selby Alan Masibonge
Baqwa (56)

Business address

Experience

Non-executive director (South African)

Block A Nedcor Sandton, 135 Rivonia Road, Sandown, 2196

Selby was appointed to the Barloworld board in January 2005.
He is group executive head of governance and compliance at
Nedbank Limited and a member of the executive committee of
Nedbank Limited. He was appointed Public Protector of the
Republic of South Africa in 1895,

Alexander Gordon Kelso
Hamilton (62)

Business address

Experience

Non-executive director (British)

Barloworld Corporate Office, 180 Katherine Street, Sandlon, 2196

Gordon was appointed to the Barloworld board in January
2007. He retired in 2006 after a career of more than 30 years
as a partner of the UK practice of Delaitte & Touche LLP. He is
a non-executive director of the UK listed Lloyds underwriter
Beazley Group plc and is a member of the UK Financial
Reporting Review Panet.

Michael John Levett (68)
Business address

Experience

Non-executive director (South African)
Barloworld Corporate Office, 180 Katherine Sireet, Sandton 2196

Mike was appointed to the Barlowerld board in November
1995. He was Chairman and Chief Executive of Old Mutual,
Chairman of Mutual & Federal Insurance, and director of
Nedbank Limited, SABMiller and Sascl Limited.

Sibongite Mkhabela (51)
Business address

Experience

Non-executive director (South African)

Nelson Mandela Children's Fund, 27 Eastwold Way,
Saxonworld, 2196

Bongi was appointed to the Barloworld board in January 2006.
She is on the Stanlib board and on the Detoitles Best Company
o Work for programme. She served as director for
Programmes and projects at the office of then Deputy
President Thabo Mbeki.
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Trevor Stewart Munday (58)
Business address

Experience

Non-executive director {South African)
Barloworld Corporate Office, 180 Katherine Street, Sandton, 2196

Trevor retired from his executive responsibilities at Sasol
Limited in 2006 after a career of 37 years. Trevor was Chief
Financial Officer and Deputy Chief Executive of Sasol Limited
at the time of his ratirement. Trevor was a director of most of
Sasol's major subsidiary companies and chairman of various
forums and committees responsible for the smooth running of
the Sasol Group. Trevor was appointed as a non-executive
director of ABSA in 2007.

Thembalihle Hixonia
Nyasulu (53)

Business address

Experience

Non-executive director (South African)

410 Jan Smuts Avenue, Craighall Park, 2196

Hixonia was appointed to the Barloworld board in January
2007. She is the executive chairman of Ayavuna Women's
Invesiments (Proprietary) Limited and a director of Anglo
Piatinum Limited, Defy (Proprietary) Limited, the Tongaat-Hulett
Group Limited, Sasol Limited and Unilever PLC/NV.

Steven Bernard Pfeiffer (60)
Business address

Experience

Non-executive director (American}

Fulbright & Jaworski LLP, 801 Pennsylvania Avenue, NW
Washington DC, USA 20004

Steve was appointed to the Barloworld board in August 2001.
He is a partner of Fulbright & Jaworski LLP, a US legal firm. He
is a non-executive director of Iridium Holdings LLC, chairman
emeritus of Wesleyan University in Middletown, Connecticut,
USA, a trustee of the Africa-Amaerica institute in New York and
a director of Project HOPE in Washington D.C.

Gonzalo Rodriguez
de Castro (65)

Business address
Experience

Non-executive director (Spanish)

Maria de Molina, N1 28006, Madrid, Spain

Gonzalo was appointed to the Barloworld board in January
2004. He was appointed as a non-execulive director of
Barloworld’s Spanish eguipment business in 1995. He was
CEO of the Madrid Stock Exchange and chairman of
Euroquote in Brussels.

Robert Charles Tomkinson (66)

Business address
Experience

Non-executive director (British)
Home Farm, Wappenham Towcester, NN12 85J England

Robert was appointed to the Barloworld board in November
2001. He is a non-executive director of UGC Limited. He was
group finance director of Electrocomponents ple, and since his
retirement in 1997 he has been on the board of a number of
companies.




13.11 Directors’ emoluments
13.11.1 Executive directors

Details of the executive directors' emoluments and benefits for the financial year ended
30 September 2006 are set out below.

Executive Salary Bonus Retire-

director ment and Share
medical Share Car Share options
contrl- options  allow- Other options  exer-

butions awarded* ances benefits Total ceded® clsed”
RODD ROOD RO00 RO0O0  Ro0O ROO0 ROCO  ROOO RO00

PJBlackbeard 2387 2255 268 288 277 919 6394 1563 943
M D Coward > 1552 354 339 231 2476 2013
L S Day™ 1740 2179 434 339 218 9 4919 2002
B P Diamond 2732 2120 445 339 154 5790 751
J E Gomersall> 2137 2676 514 339 140 233 6039 10 238
A J Lamprecht 1737 1549 39 339 235 145 439% 2413
M Laubscher 1500 1350 270 257 186 10 3573 1176
A J Phillips > 3119 3908 764 485 23 96 8603 3015
P M Surgey 1802 2257 376 339 258 21 5083 2462
C B Thomson 1870 2344 353 340 257 27 8191 4525

20576 208638 4169 3404 2187 1460 52434 9202 21899

* This amount relates to the IFRS2 Share-based Fayment charge on share options awarded
** Retired subsequent to financial year-end 2006

~ Thig amount relates o the gain made on share options issued in previous years exercised/ceded 1o financial
institutions as per shara option policy during the current year

> Resigned subsequent to financial year-end 2006

13.11.2 Non-executive directors

Detaits of the emoluments of the non-executive directors for the financial year ended
30 September 2006 are set out below.

Non-executive director Fees for
services
Car to Total
Fees allowance subsidiaries 2006
ROGO R000 RO00 RO0O
S A M Bagwa 115 115
W A M Clewlow™* 1325 171 710 2206
M J Levett 205 205
S Mkhabela {(appointed
27 January 2006) 79 79
D B Ntsebeza 140 140
S B Pleiffer 625 625
G Rodriguez de Castro 550 316 866
L A Tager (retired
26 January 2006) 36 36
E P Theron™* 224 103 327
R C Tomkinson 869 725 1594
4168 171 1854 6 193

“*Retired subsequent to financial year-end 2006

No directors of Barloworld will benefit, directly or indirectly, in any manner as a
consequence of the implementation of the unbundiing, other than as shareholders. There
will be no changes to the Barloworld directors’ remuneration as a result of the
unbundling.
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13.12 Directors’ interests in securities
Ordinary shares

The interests of the directors in the issued ordinary shares of Barloworld as at the last practicable

date are set out in the table below,

Beneficial Beneficial
direct indirect
Executive directors

P J Blackbeard 73334 -
B P Diamond - 11 766
A J Lamprecht 3 000 -
M Laubscher 15000 -
P M Surgey 106 278 -
C B Thomson 86 499 700

Non-executive directors
D B Ntsebeza (Chairman) 1700 -
A G K Hamilton - 1 000
M J Levett 25 630 -
S B Pfeiffer 10 000 -
R C Tomkinson - 2 000
321 441 15 466

Executive and non-executive directors’ total interests are 0.15% and 0.02% respectively.

Subsequent to the financial year ended 30 September 2006, the following directors have retired
or resigned: Messrs W A M Clewlow, M D Coward, L S Day, J E Gomersall, A J Phillips and

E P Theron.

13.13 Directors’ interests in share options

The interests of the executive and non-executive directors in shares of the Company provided in
the form of options, as at the last practicable date, are shown in the table below. The number of
unexercised options and option prices reflected in the table below have changed following the

unbundling of PPC.

Number

Number Number of of un-

of vested unvested exercised

options options options
at last at last at last Date from
practicable practicable practicable Option which
date date date price exercisable

(R)

P J Blackbeard 6 667 6 667 25.46 01/04/06
11 666 23334 35 000 36.35 26/05/07
B P Diamond 11 667 11 667 25.46 31/04/06
23 334 23 334 36.35 26/05/07
A J Lamprecht 21771 21771 25.46 01/04/08
23 334 23334 36.35 26/05/07
M Laubscher 12 441 12 441 25.46 01/04/06
37 320 37 320 36.35 26/05/07
P M Surgey 15 833 11 667 27 500 25.46 31/04/06
11 666 23334 35 000 36.35 26/05/07
C B Thomson 21771 21771 25.46 01/04/06
43 542 43 542 36.35 26/05/07

Total 39 165 260 182 299 347
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13.19

Directors’ dealings in securities
The following changes have cccurred between the financial year end and the last practicable date:

* P J Blackbeard's direct interest increased by 60 000 Barloworld ordinary shares:

* B P Diamond's direct interest decreased by 8 667 Barloworld ordinary shares;

* S B Pleiffer's direct interest increased by 2 000 Barloworld ordinary shares;

* A J Lamprecht's direct interest decreased by 10 000 Barloworld ordinary shares;

* M Laubscher's direct interest decreased by 18 332 Barloworld ordinary shares;

* P M Surgey’s direct interest increased by 35 000 Barloworld ordinary shares;

* C B Thomson's direct interest increased by 29 165 Barloworld ordinary shares; and
» A G K Hamilton's indirect interest increased by 1 000 Barloworld ordinary shares.

Directors’ interests in transactions

Barloworld disposed of its business of manufacturing and supplying steel pipes and tubes and
other associated products (“the Steel Tube Division") in November 2008, of which an interest was
acquired by the management of the Steel Tube Division. M D Coward, an executive director of
Barloworld from 21 August 1995 to 5 December 2006, was also the CEQ of the Stea! Tube
Division. M D Coward was therefore beneficially interested in the acquisition of the Steel Tube
Division via his management position.

Directors' interests in Freeworld Coatings

None of the directors had any shareholding in Freeworld Coatings as at the last practicable date.
As a consequence of the unbundling, the directors holding ordinary shares in Barloworld will be
entitled to the same ratio of Freeworld Coatings distribution shares as are set out in paragraph 4.1.

Directors’ service contracts

There are no directors with service contracts with termination benefits exceeding one year's
salary and notice periods in excess of one year.

Disqualification from office

None of the directors has:

* ever been convicted of an offence resulting from dishonesty, fraud or embezzlement;
* ever been declared bankrupt or sequestrated in any jurisdiction;

= at any time been a party to a scheme of arrangement or made any other form of composition
with his or her creditors;

*» ever been found guilty in disciplinary proceedings, by an employer or regulatory body, due to
dishonest activities,

* ever been barred from entry into a profession or occupation; and/or

* ever been convicted in any jurisdiction of any criminal offence or an offence under legislation.

Special arrangements

No agreement, arrangement or underslanding {including any compensation arrangement) exists
between the Company ar any person acting in concert with it and any of the directors of Freeworld
Coatings or persons who were directors within the period commencing 12 months prior to the fast
practicable date, having any connection with or dependence upon the unbundling, other than as
discussed in this circular.

INFORMATION RELATING TO FREEWORLD COATINGS

The pre-listing statement pertaining to the listing of Freeworld Coatings in the Special Chemicals sub-
sector of the “chemicals”™ sector of the JSE under the share code FWD and ISIN ZAE000109450,
anclosed together with this circular, contains the tollowing information:
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16.
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s history and incorporation;

* nature of business;

* historical financial information;

* share capital and premium of Freeworld Coatings;
¢ material loans;

* major Freeworld Coatings shareholders;
s material contracts;

* staff share plan;

» extracts from artictes of association;

* new directorate;

» strategy and prospects;

* material changes; and

* corporate governance.

EXCHANGE CONTROL CONSIDERATIONS

The following guidelines are not a comprehensive statement of the Exchange Control Regulations.
Barloworld ordinary shareholders who have any doubt as to the action they must take, should consult
their professicnal advisors.

In the case of Barloworld ordinary shareholders whose registered addresses in the register are outside
the common monetary area, the following will apply in respect of the unbundling:

i5.1 Emigrants from the common monetary area
Share certificates in respect of Freeworld Coatings distribution shares issued to any emigrant
Barloworld ordinary shareholder in terms of the unbundling will be restrictively endorsed and
deposited with the authorised dealer controlling such emigrant’s blocked assets. In terms of the
Exchange Control Regulations, such Freeworld Coatings distribution shares are not freely
transferable from the common monetary area. The CSDP or broker will ensure that all
requirements of Exchange Control are adhered to in respect of their clients falling into this
category of investor.

15.2 All other non-residents of the common monetary area
Barloworld ordinary shareholders who are not resident in the common monetary area whose
documents of title are endorsed “"non-resident” will receive share certificates in respect of
Freeworld Coatings distribution shares similarly endorsed. The CSDP or broker will ensure that all
requirements of Exchange Control are adhered to in respect of their clients falling into this
category of investor.

GENERAL

16.1 Experts’ consents
The investment bank and transaction sponsor, the attorneys, the reporting accountants, tax
advisors and independent auditors, the sponsor and the transter secretaries have consented in
wriling to act in the capacities stated and to their names being included in this circular and have
not withdrawn their consent prior to the publication of this circular. Furthermare, where applicable,
the experts referred to above, have consented to the inclusion in this circular of any professional
reports, prepared by them.

16.2 Directors’ responsibility statement

The directors, whose names are given on page 11 of this circular, collectively and individually
accept full responsibility for the accuracy of the information given in this circular and certify that, to
the best of their knowladge and belief, there are no facts that have been omitted which would make
any statement false or misteading, that they have made all reasonable enquiries to ascertain such
facts and that this circular contains all information required by law and the Listings Requirements.




16.3 Litigation statement

The Barloworld Group is not involved in any legal or arbitration proceedings, nor are the
Barloworld directors aware of any proceedings which are pending or threatened, which may have
or have had, in the 12 months preceding the last practicable date, a material effect on the
Barloworld Group’s financial position.

16.4 Costs

The costs of the unbundling being borne by Barloworld are estimated at approximately
R16.6 miltion and consist of the following:

Expense R000

{excluding VAT)
investment bank and transaction sponsor fees 5000
South African attorneys' fees 3 500
United States attorneys’ {ees 1200
Reporting accountants' and independent auditors’ fees 2 600
Tax advisors’ fees 4000
Public relations, printing and publication costs 242
JSE documentation inspection fees 18
TOTAL 16 560

7. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the registered office of Barloworld,
180 Katherine Street, Sandton, during normal office hours from the date of issue of this circular up to and
including the date of the general meeting:

= this circular;

* the memorandum and articles of association of Barloworld;

* the memorandum and articles of association of Freeworld Coatings;

« the audited annual financial statements of Barloworld for the three financial years ended
30 September 2004 to 30 September 2006;

* the reviewed interim financial statements of Barloworld for the six month period ended 31 March 2007,

¢ the independent reporting accountants’ report on the pro forma financial information and the pro
forma financial effects contained in this circular; and

* the consent letters of the invesiment bank and transaction sponsor the sponsor, the attorneys, the
reporting accountants, tax advisors and independent auditors and the transter secretaries.

BARLOWORLD LIMITED

D B Ntsebeza C B Thomson
Chairman CEQ
Sandton Sandton

8 November 2007
S Mngomezulu
Company Secretary

Sandton
8 November 2007

8 November 2007
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ANNEXURE 1

PRO FORMA FINANCIAL INFORMATION OF BARLOWORLD AFTER THE
UNBUNDLING OF FREEWORLD COATINGS

Set out below are the unaudited pro forma income statement and balance sheet of the Barloworld Group,
reflecting the financial effects of:

s the unbundling of PPC and all its financial effects;

* the unbundling;

* the reversal of Group entrigs related to Freeworld Coatings;

* adjusling for non-recurring transactions related to the unbundling; and

* adjusting for recurring transactions related to Freeworld Coatings and the unbundling,

based on the reviewed consolidated condensed financial statements of the Barloworld Group for the six
months ended 31 March 2007.

The unaudited pro forma income statement and balance sheet are presented for illustrative purposes only
and because of their nalure may not give a fair reflection of the Barloworld Group's financial position,
changes in equity and results of operations after the transactions. The unaudited pro forma income
statement and balance sheet are the responsibility of the Barloworld board.

In preparing the unaudited pro forma financial information it has been assumed that the Barloworld Group
will meet all of the requirerents in order for the unbundling to be effected in terms of section 46 of the
Income Tax Act, which provides that the distribution of the Freeworld Coatings distribution shares will not be
deemed to be a dividend for STC purposes.
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1. UNAUDITED PRO FORMA INCOME STATEMENT

The unaudited pro forma income statement of the Barloworld Group for the six months ended
31 March 2007, before and after the unbundling, is set out below;

Adjust-
ments
- reversal Adjust- Adjust-
of Freeworld Reversal ments ments
Coatings of  for non- for
income Bartoworld recurring recurring
statement Group trans- trans-
Total from the entries actions actions
un- Batloworld Barloworld relating to related related
Before bundling after un- Group  Freeworld totheun- totheun-  After un-
theun-  entrles  bundling consolidated Coatings  bundling bundling bundling -
bundling  of PPC PPC® results™ o ot & Pro forma
Rm Rm Rm Rm Rm Rm Rm Rm
Continuing operations
Revenue 24324 (2 353) 21971 (1159) 1 - - 20 813
Operating profit 2157 {988) 1169 (194) - {3} - 972
Fair value adjustrments
on financial instruments {12) 356 344 5 - - - 349
Finance costs (401) 29 372) 12 24 - 1 (335)
Income from investments 160 (45) 115 {6) 3 - - 112
Profit before
exceptional items 1904 {648) 1256 (183} 27 (3) 1 1008
Exceptional items (190} (3) {193) - - - - (193)
Profit before taxation 1714 (651) 1063 (183) 27 {3) 1 905
Taxation (521) 288 (233) 52 (8) - - (189}
Secondary taxation
on companies (276) 70 (206) 2 - - 8 {196}
Profit after taxation 917 (293) 624 {129} 19 (3) 9 520
Income from associates
and joint ventures 20 {4} 16 (6) - - - 10
Net profit from
continuing operations 037 (297) B40 (135) 19 (3) 9 530
Discontinued operations
Profit{loss) from
discontinued operations 28 - 28 - - - - 28
Net profit for the period 965 (297) 668 (135) 19 {3) 9 558
Mincrity shareholders (179) 170 (9) 6 - - - (3)
Earnings attributable to
ordinary sharehalders 786 (127) 659 (129) 19 (3 9 555
Dividends declared
by Barloworld {1331) 280 {1652} 14 - - 64 (1 574)
Headlines earnings per
ordinary share - cents 466.5 4039 352.1
Earnings per ordinary
share - cents 389.7 3253 2735
Weighted average no. of
shares In |ssue ('000) 201 686 201 686 201 686
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Notes and assumptions:

The “Before the unbundiing” financial information has been based on the Barloworld Group's published reviewed condensed
consolidated income statements for the six month period ended 31 March 2007.

1.

. The "Barloworld after unbundling PPC" is based on the assumption that Barloworld unbundled 377 363 676 ordinary par value

shares of R0.10 each in the share capital of PPC as at 31 March 2007 with effect from 1 Qctober 2006.

. The unaudited pro forma income statement of the Barloworld Group has been prepared on the assumptions that Barlowor!d

unbundled 203 345 000 Freeworld Coatings distribution shares as at 31 March 2007 with effect from 1 October 2006, which
resulted in the:

(M
(i)

{iii)

(iv)

exclusion of the income statement of Freeworld Coatings for the six months ended 31 March 2007;
the reversal of all Group entries with Freeworld Coatings which includes the following:
« reversal of inter-group transactions and unrealised profits for the six months ended 31 March 2007; and

¢ savings in interest due to the setilement of the inter-group loans and the additional loans raised to gear Freeworld
Caatings according to the industry standard using a pra-taxation borrawing rate of 9% and current tax rate of 20%;

adjusting for non-recurring entries related to the Freeworld Coatings unbundling including the following:

* the acceleration of the IFRS 2 charge in the income stalement for the Barloworld share options awarded ta the
employees of Freeworld Coatings;

adjusting for recurring entries related to the unbundling including the following:

* Saving of interest net of tax due resulting from the loss of the Freeworld Coatings dividend by Barloworld and the
revised Barloworld dividend payable based on dividend cover of two times (calculated on headline earnings but
excluding spegcial dividends). A pre-taxation borrowings rate of 9% is assumed, current tax at 29% and STC at 12.5%.




2. UNAUDITED PRO FORMA BALANCE SHEET

The unaudited pro forma balance sheel of the Barloworld Group for the year as at 31 March 2007, before
and after the unbundling, is set out below:

Adjust-
mants - Ad|ust.
reversal of ments Ad|ust-

Freawortd  Reversal of for non-  ments for
Coatings  Barloworld recurring recurring

Bajance Group trans- trans-
sheet from entrios actions actions
Total un-  Barloworld the rejating to related related
Before bundling aftar un- Group  Freeworld totheun- totheun-  After un-
the un- entrias of bundling consolldated Coatings  bundling bundling bundling -
hundling PPC™ PPC resyfts™ - - ™ Pro forma
Am Rm Rm Rm RAm Rm Rm RAm
ASSETS
Non-current assets
Property, plant
and equipment 8 242 {1 688} 6 557 (271) - - - 6286
Goodwilt 2522 (382) 2140 {31) - - - 2109
Intangible assets 305 (16) 288 (71) - - - 217
Invesiment in asscciates
and joint ventures 875 Late] 1169 (81} - - - 1088
Finance lease receivables 623 - 623 n - - - 622
Long-term financial assets 615 {62) 330 (1] - - - 324
Deferred taxation assets 573 - 573 {24} - - - 549
13 755 {2 079) #1 680 (485) - - - 11195
Current assets
Vehicle rental flest 3504 - 3503 - - - - 3503
Inventories 5 368 (325) 5043 (363) - - - 4 680
Trade and other receivables 6 661 (705) 5956 (421) - - - 5535
Taxation 31 (1 20 {2) - - - 27
Cash and cash equivalents 1056 (48) 1008 (24 - - - 988
Assets classified as
held for sale 3335 - 3336 - - - - 3336
19 956 (1077) 18 875 (807) - - - 18 068
Total assets 3371 (3 156) 30 555 (1 292) - - - 29 263
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Adjust-
ments — Adjust-
reversal of ments Adjust-
Frooworld  Revarsal of fornon- ments for
Costings Barloworld  recurring  recurring
Balance Group trans- trans-
shoet from entries actlons acticns
Total un- Bardoworld the  relating to related related
Befora  bundling after un- Group  Freeworld totheun- totheun-  After un-
the un- entries of bundling consolidatad Coatings bundiing bundling bundling =
bundling PPC™ PPC rasults ™ 0 la = Pro forma
Rm Rm Rm Rm Rm Rm Rm Rm
EQUITY AND LIABILITIES ’
Capital and reserves
Share capital and premium 441 - 441 {13) 13 - - 441
Other reserves 3Ny Al 3189 (6) - - - 3183
Retained incoms 871 (2 334) 6 377 [433) 467 5 73 G 489
Interest of shareholders
of Barloworld Limited 12 269 {2 263) 10 007 {452) 480 5 73 10113
Minority interest 581 (394) 187 (22} - - - 165
Interest of all
shareholders 12 850 (2 657) 10 194 (474) 480 5 73 10 278
Non-current liabilities
Inter-group loans - - - {394) 394 - - -
Interest-bearing 4 989 (83) 4 906 (9) - - - 4897
Deferred taxation liabilities 746 (166) 579 (11 - - - 568
Provisions 472 {108) 364 {10) - - - 354
Other nan-interest bearing 1 203 379 1582 (1} - 3 - 1584
7410 22 7431 (425) 394 3 - 7 403
Current liabllities
Trade and other payables 5965 (435) 5529 {356) - - - 5173
Pravisions 655 (9 646 (17 - - - 629
Taxation 512 {1000 412 (7) - - - 405
Amounts due to bankers
and short-term loans 4739 23 4763 (13) (874) (8) {(73) 3795
Shareholders for dividend 1015 - 1015 - - - - 1015
Liabilities directly
associated with assets
classified as held for sale 565 - 565 - - - - 565
13 451 {521) 12930 (393) {874) (8) (73} 11 582
Total equity and liabilities 33 711 (3 156) 30555 (1292) - - - 29 263
Net asset value
per share — cents 6 193.4 50808 50956
Net tangible asset
value per share —cents 4 802.9 3886.3 39510
Number of ordinary
shares in issues ('000) 203 345 203 345 203 345




Notes and assumptions:

1. The “Before the unbundling” financial information has been extracted from the Barloworld Group's reviewed condensed
consolidated balance sheet as at 31 March 2007.

The unaudited pro forma balance sheet of the Barloworld Group has been prepared on the assumptions that the unbundling
of PPC and Freeworld Coatings was effected on 31 March 2007, which resulted in the:

{i) exclusion of PPC's balance sheet (with all its financial effects) as at 31 March 2007:
(i} exclusion of Coating's balance sheet as at 31 March 2007;
(i) reversal of the Group entries as at 31 March 2007; which included:

2.

reversing of the investment in Freeworld Coatings;
reallocation of unrealised profits and dividends paid /received between Freeworld Coatings and Barloworld;
repayment of inter-group interest-bearing and non-interest bearing loans: and

increase in Freeworld Coalings borrowings to gear the company according to industry standards using a pre-taxation
borrowings rate of 9% and a current tax rate of 29%;

(iv} adjusting for non-recurring entries related to the Freeworld Coatings unbundling including the following:

L]

the acceleration of the IFRS2 charge for share options awarded to Freewerid Coatings employees, accounted for
diractly in equity;

the transaction costs incurred on the unbundling; ang

re-imbursement by Freeworld Coatings to Barloworld Limited for the liability in terms of the Barloworld share options
scheme relating 1o Freeworld Coatings employees;

{v) adjusting for recurring entries related to the unbundling including the {ollowing:

reduction in borrowings due to a lower dividend payable by Barloworld in order to maintain a dividend cover of two
times (excluding special dividends). A pre-taxation borrowings rate of 9% is assumed, current tax at 29% and STC
at 12.5%.
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ANNEXURE 2

ACCOUNTANTS’ REPORT ON THE PRO FORMA FINANCIAL INFORMATION

"The Directors
Barloworld Limited
180 Katherine Street
Sandton

2146

19 October 2007
Dear Directors

INDEPENDENT REPORTING ACCOUNTANT'S ASSURANCE REPORT ON THE PRO FORMA
FINANCIAL INFORMATION OF BARLOWORLD LIMITED

We have performed our limited assurance engagement in respect of the pro forma financial information set
out on paragraph 8, Financial Effects and Annexure 1 of the circular to be issued on or about 8 November
2007 issued in connection with the Freeworld Coatings Limited unbundling that is the subject of this circular
of Barloworld Limited. The pro forma financial information has been prepared in accordance with the
requirements of the JSE Limited (“JSE") Listings Requirements, for illustrative purposes only, to provide
infformation about how the unbundling might have affected the reported historical financial information
presented, had the corporate action been undertaken at the commencement of the period or at the date of
the pro forma balance sheet being reported on.

Directors' responsibility

The directors are responsible for the compilation, contents and presentation of the pro forma financial
information contained in the circular and for the financial information from which it has been prepared. Their
responsibility includes determining that: the pro forma financial information has been properly compiled on
the basis stated; the basis is consistent with the accounting policies of Barloworld Limited; and the pro forma
adjustments are appropriate for the purposes of the pro forma financial information disclosed in terms of the
JSE Listings Requirements.

Reporting accountanis’ responsibility

Qur responsibility is to express our limited assurance conclusion on the gro forma financial infarmation
included in the circular to Barloworld Limited shareholders. We conducted our assurance engagement in
accordance with the International Standard on Assurance Engagements applicable to Assurance
Engagements Other Than Audits or Reviews of Historical Financial Information and the Guide on Pro Forma
Financial Information issued by SAICA.

This standard requires us to obtain sufficient appropriate evidence on which to base our conclusion.

We do not accepl any responsibility for any reports previously given by us on any financial information used
in the compilation of the pro forma financial information beyond that owed to those to whom those reports
were addressed by us at the dates of their issue.

Sources of information and work performed

Our procedures consisted primarily of comparing the unadjusted financial information with the source
documents, considering the pro forma adjustments in light of the accounting policies of Barloworld Limited,
considering the evidence supporting the pro forma adjustments and discussing the adjusted pro forma
financial information with the directors of the company in respect of the corporate actions that are the subject
of this circular. In arriving at our conclusion, we have relied upon financial information prepared by the
directors of Barloworld Limited and other information from various public, financial and industry sources.
While our work performed has involved an analysis of the historical published audited financial information
and other information provided to us, our assurance engagement does not constitute an audit or review of
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any of the underlying financial information conducted in accordance with international Standards on
Auditing or International Standards on Review Engagements and accordingly, we do not express an audit
or review opinion.

In a limited assurance engagement, the evidence-gathering procedures are more limited than for a
reasonable assurance engagement and therefore less assurance is obtained than in a reasonable
assurance engagement. We believe our evidence obtained is sufficient and appropriate to provide a basis
for our conclusion.

Conclusion

Based on our examination of the evidence obtained, nothing has come to our attention, which causes us to
believe that:

* the pro forma financial information has not been properly compiled on the basis stated,
¢ such basis is inconsistent with the accounting policies of the issuer, and

* the adjustments are not appropriate for the purposes of the pro forma financial information as disclosed
in terms of the section 8.17 and 8.30 JSE Listings Requirements,

Consent

We consent to the inclusion of this report, which will form part of the cireular, to be issued on or about 8
November 2007, in the form and context in which it will appear.

Deloitte & Touche
Registered Auditors

Per AG Waller
Partner

Buildings 1 and 2, Deloitte Place
The Woodlands Office Park Woodlands Drive
Sandton”

National Executive: G G Gelink Chief Executive, A E Swiegers Chief Operating Officer, G M Pinnock Audit,
D L Kennedy Tax, L Geeringh Consulting, L Bam Strategy, C R Beukman Finance,
T J Brown Clients & Markets, N T Mtoba Chairman of the Board, J Rhynes Deputy
Chairman of the Board

A tull list of partners and directors is available on request.
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ANNEXURE 3

HISTORICAL FINANCIAL INFORMATION OF BARLOWORLD

This report has been extracted from the Barloworld Group consolidated financial statements, which have
been prepared in accordance with IFRS, in compliance with the Companies Act and the Listings
Requirements. The basis of preparation has been consistently applied, except where otherwise indicated.
For a better understanding of the Barloworld Group's financial position and the results of its operations and
cash flows for the year, this summarised report should be read in conjunction with the annual financial
siatements from which it was derived. These financial results were audited by Deloitte & Touche, who issued
unqualified audit opinions in respect of the financial statements.

GROUP CONSOLIDATED BALANCE SHEETS

at 30 September

2006 2005* 2004* 2003 2002

Rm Rm Rm Rm Rm

ASSETS
Non-current assets 14 289 14 158 13 990 12210 13 872
Property, plant and equipment 8 299 7922 7 706 6 655 7 565
Goodwill 3005 2 485 2433 1308 1621
Intangible assets 323 260 242 272 282
Investment in associates and joint ventures 749 518 319 535 ar3
Finance lease receivables 566 1495 163 2 267 2 675
Long-term financial agsets 597 655 893 - -
Deferred taxation assets 750 823 766 472 385
Other - - - 701 971
Current assets 21 365 14 465 13 831 11 548 13 225
Vehicle rental fleet 34 2196 1887 - -
Inventories 5907 4793 5103 5010 5895
Trade and other receivables 7 026 5 859 5232 4925 5509
Taxation 17 38 47 66 67
Cash and cash eguivalents 2134 1399 1443 1547 1754
Assets classified as held for sale 2840 180 119 - -
Total assets 35654 28 623 27 81 23758 27 097
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2006 2005* 2004* 2003 2002
Rm Rm Rm Rm Rm
EQUITY AND LIABILITIES
Capital and reserves
Share capital and premium 327 1397 1209 72 682
Other reserves 3461 1462 1807 1893 3789
Retained income g 881 8 627 7501 7043 6727
Equity portion of convertible bond - - - 36 36
Interest of shareholders of Bartoworld Limited 13 669 11 486 10517 9684 11 234
Minority interest 691 644 718 706 791
Interest of all shareholders 14 360 12 130 11 235 10 390 12025
Non-current liabilities 7 920 7 761 7 540 4916 51495
Interest bearing 5475 5410 4 871 3404 3248
Deferred taxation liabilities 870 905 795 617 617
Convertible bond - - - - 263
Provisions 468 383 503 254 -
Other non-interest bearing 1107 1063 1371 641 1 067
Current liabilities 13374 8732 9046 B 452 9877
Trade and other payables 6 663 5163 5246 4756 5 168
Provisions 536 480 493 496 553
Taxation 705 457 4168 461 479
Amounts due to bankers and short-term loans 4 409 2632 2 839 2 559 3677
Liabilities directly associated with
assets classified as held for sale 1 061 - - - -
Convertible bond - - - 180 -
Total equity and liabilities 35654 28 623 27 821 23758 27 097
NAV per Barloworld ordinary share (cents) 6973 5620 5263 5100 5872
TNAV per Barloworld ordinary share (cents) 5 362 4 303 3950 4 295 4 898
“Restated for changes in accounting policies.
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GROUP CONSOLIDATED INCOME STATEMENTS

for the years ended 30 September

2006 2005* 2004* 2003 2002
Rm Rm Rm Rm Rm
CONTINUING OPERATIONS
Revenue 42 693 37 696 34839 34 603 35999
Operating profit before goodwill amortisation 4133 3423 2933 2442 2067
Goodwill amortisation - - {148) (113) {116)
Operating profit 4133 3423 2785 2329 1 951
Fair value adjustments on financial instrurnents 235 {57) (113) (334} 55
Finance costs (605) (441) (445) {531) {401)
Income from investments 273 198 261 274 253
Profit before exceptional items 4 036 3123 2488 1738 1858
Excepticnal iterns 120 7 43 81 369
Profit before taxation 4 156 3130 2531 1819 2227
Taxation (1370) {1 044) (887) (600) {636)
Profit after taxation 2786 2086 1644 1219 1591
Income from associates and joint venlures 72 53 99 114 119
Net profit from continuing operations 2858 2139 1743 1333 1710
DISCONTINUED OPERATION
(Loss)/profit from discontinued operation (112) 24 25 - -
Net profit 2746 2163 1768 1333 1710
Attributable to:
Minority shareholders 389 314 258 21 207
Barloworld shareholders 2 357 1849 1510 1122 1503
2746 2163 1768 1333 1710
Earnings per share (cents)
- basic 1138.9 891.7 757.4 572.4 769.6
— diluted 11171 871.7 739.4 561.1 750.6
Earnings per share from continuing
operations (cents)
- basic 1193.0 880.1 744.8 5724 769.6
- diluted 1170.2 860.4 727.2 561.1 750.6
Earnings per share from discontinued
operation (cents)
- basic (54.1) 11.6 125 - -
- diluted {53.1) 1.3 122 - -

*Restated for changes in accounting policies.
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GROUP CONSOLIDATED CASH FLOW STATEMENTS
for the years ended 30 September

2006 2005* 2004* 2003 2002
Rm Rm Rm Rm Rm
CASH FLOWS FROM OPERATING ACTIVITIES
Cash generated from operations 6 067 4 80C 4 257 3523 3 660
Finance costs (630) (463) (474) (531) (a01)
Realised fair value adjustments on
financial instruments 136 {18} (52) {320) 55
Dividends received from investments
and associates 104 76 66 69 67
Interest received 261 156 230 244 223
Taxation paid (1 007) (975) (874) (566) (567)
Cash flow from operations 4931 3576 3153 2419 3037
Dividends paid (including minority shareholders) {1 295) (1197) (871) (940) (649)
Cash retained from operating activities 3636 2379 2282 1479 2388
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of subsidiaries, investments
and intangibles (814) (443) (1 649) (1397) {1 259)
Proceeds on disposal of subsidiaries,
investments and intangibles 44 69 210 223 366
Net investment in fieet leasing
and rental assets (2 108) {1 629) {1 646) (1039) (1041)
Acquisition of cther property, plant
and equipment {1 217) (1 186) {805) (843) (1281)
Replacement capital expenditure (508) {787) (562) (671) (871)
Expansion capital expenditure (709) (399) (243} (172) (410)
Proceeds on disposal of property,
plant and equipment 593 209 288 363 594
Proceeds on sale of leasing assets 564 - 1 478 881 -
Net cash used in investing activities (2 938) (2 980) (2 129) (1812) {2 621}
Net cash inflow/{outflow} before
financing activities 698 {601) 158 (333) {233)
CASH FLOWS FROM FINANCING
ACTIVITIES
Proceeds on share issue S0 188 13 30 -
Buy-back of shares in company (1 160) - - (4
Proceeds from long-term borrowings 1742 1967 3405 2906 1777
Repayment of long-term borrowings (1 903) {1 386) (2 540) (1 842) (1 656)
Increasel{decrease) in short-term
interest bearing liabilities 1007 {168) (1136) {603) (145)
Net cash {used in)/from financing activities {224) 601 {258) 487 (24)
Net increase/{(decrease) in cash and
cash equivalents 474 0 (100) 154 {257)
Cash and cash equivalents at beginning of year 1399 1443 1547 1754 1781
Effect of foreign exchange rate movement
on cash balance 242 {44) (4 (361) 230
Effect of cash balances classified as held for sale 19
Cash and cash equivalents at end of year 2134 1399 1443 1547 1754
Cash balances not available for use due
to reserving restrictions 405 344 244 - -
“Restated for changes in accounting policies.
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CONDENSED CONSOLIDATED STATEMENT OF RECOGNISED INCOME AND EXPENSE

for the year ended 30 September

Audited
2006 2005
Rm Rm
Exchange differences on translation of foreign operations 1832 (186)
Gain on cash flow hedges 139 2
Deferred taxation on cash flow hedges (18)
Gain of revaluation of available for sale investments 18 12
Deferred taxation on revaluation of avaitable for sale investments (8 (2)
Other reserve movements {71) (31
Net actuarial losses on post-retirement benefit obligations (55) (86)
Actuarial logses on post-retirement benefit obligations (79) (123)
Taxation effect 24 a7
Net income/{loss) recognised directly in equity 1837 (291)
Net profit 2746 2163
Total recognised income and expense for the year 4 583 1872
Aftributable to:
Minority shareholders 381 302
Barloworld Limited shareholders 4 202 1570
4 583 1872

The statement of recognised income and expense has been prepared in terms of the requirements of I1AS 19
Employee Benefits regarding the change in accounting policy for the treatment of actuarial gains and losses

{refer note B).

SALIENT FEATURES
for the year ended 30 September

Audited

2006 2005*
Number of ordinary shares in issue, net of buyback ("000) 200 716 208 612
Net asset value per share including investments at fair value (cents) 6973 5 620
Total borrowings to total shareholders’ funds (%)
- Trading segment** 31.7 20.9
- Total Group 73.3 66.3
interest cover (limes)
- Trading segment™ 10.6 11.3
- Total Group 5.8 6.0
Return on net assets {%)
- Trading segment™* 26.8 25.6
— Total Group 191 18.3
Cash flow return on investment -~ CFROI® (%) 12.3 10.3
Return on ordinary shareholders’ funds (excluding exceptional items) (%) 18.0 16.8

*Restated - refer note 8,

**Trading segment includes manufacturing and dealership businesses, but excludes leasing and car rental.
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CONDENSED NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

for the year ended 30 September

Audited
2006 2005
Rm Rm
1. RECONCILIATION OF NET PROFIT TO HEADLINE EARNINGS
Net profit attributable to Barloworld shareholders 2 357 1849
Impairment loss on disposal of Steel Tube Division after taxation 156 -
Profit on disposal of properties, investments and subsidiaries {140) (25)
Impairment of assets 27 21
Lassf{profit) on sale of plant and equipment {excluding rental assets}
and intangible assets 4 (2)
Taxation on exceptional items 19 {6)
Interest of outside shareholders in exceptional items - 4
Headline earnings 2423 1841
Headline earnings from continuing operations 2373 1815
Headline earnings from discontinued operation 50 26
Weighted average number of ordinary shares in issue during
the year ("000)
- basic 206 959 207 367
— diluted 210 998 212117
Headline earnings per share {cents)
— basic 11708 887.8
~ dituted 11484 867,9
Headline earnings per share from continuing operations {(cents)
- basic 1146,6 875,3
— fully diluted 1124,7 855,7
Headline earnings per share from discontinued operation (cents)
- basic 24,2 12,5
— diluted 23,7 12,3
2. EXCEPTIONAL ITEMS

Profit on disposal of properties, investments and subsidiaries 143 27
Impairment losses (23) (21)
Other 1
Gross exceptional profits 120 7
Taxation (20) 5
Interest of outside shareholders - (4)

100 8
Discontinued operation {net of taxation}) {6) (2)
Net exceptional profits 94 6

*Restated - refer note B,
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CONDENSED NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued)
for the year ended 30 September

Audited
2006 2005*
Rm Rm
3. DISCONTINUED OPERATION AND ASSETS CLASSIFIED
AS HELD FOR SALE
The Steel Tube Division has been classified as a disposal group held for sale.
Results from discontinued operation are as follows:
Revenue 1775 1 590
Operating profit 95 44
Fair value adjustments on financial instruments (6) 1
Finance costs {25) (25)
Income from investments 3 1
Profit betore exceptional items 67 21
Exceptional iterns (gross of taxation) (7) (3)
Profit before taxation 60 18
Taxation (20} 2
Profit after taxation 40 20
Income from associates and joint ventures q 4
Net profit of discontinued operation before impairment loss 44 24
Impairment loss on write-down to fair value less costs to sell (185) -
Taxation on impairment loss 29 -
Impairment loss after taxation (156) -
Loss from discontinued operation per income statement (112) -
The cash fiows from the discontinued operation are as follows:
Cash flows from operating activities 80 (54)
Cash flows from investing activities (24) {20)
Cash flows from financing activities {75) 31
Assets classified as held for sale consist of the following:
- Steel Tube discontinued operation 715 -
- Industrial Distribution leasing assets 1717 -
- Vehicle and equipment rental fleets 249 180
- Other 159 -
2 840 180
Liabilities directly associated with assets classified as held for sale
consist of the following:
— Steel Tube discontinued operation 347 -
- Industrial Distribution leasing liabilities# 597 -
- Other 117 -
1 061 -
4, INTEREST OF ALL SHAREHOLDERS
Balance at the beginning of the year 12130 11 821
Adjustment to opening balance for changes in accounting policies - (586)
Net income/{loss) recognised directly in equity 1837 {291)
Net profit 2746 2163
Reclassifications and other reserve movements 46 34
Purchase of minority shareholding in subsidiary (34) (2)
Buy-back of shares {1160} -
Dividends on ordinary shares {1 295) (1197)
Shares issued in current year 90 188
Interest of shareholders at the end of the year 14 360 12130
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# In addition, an amount of R216 million inter-group borrowings witl be settled from the proceeds on the sale of the assets,



CONDENSED NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued)
for the year ended 30 September

Audited
2006 2005*
Rm Rm
5. DIVIDENDS
Ordinary shares
Final dividend No. 153 paid on 16 January 2006: 325 cents per share
(2005: No. 151 — 265 cenls per share) 745 602
Interim dividend No 154 paid on 12 June 2006: 150 cents per share
(2005: No. 152 - 130 cenis per share) 312 296
1057 898
Dividend attributable to the treasury shares (62) {75)
Paid to Barloworld shareholders 995 823
Paid to minority shareholders 300 374
1295 1197
Dividends per share (cents) 600 455
- interim {declared May} 150 130
- final {declared November) 450 325
6. CONTINGENT LIABILITIES
Bills, lease and hire-purchase agreements discounted with recourse, other
guarantees and claims. Litigation, current or pending, are not considered
likely to have a material adverse effect on the Barloworld Group 622 296
Buy-back and repurchase commitments not reflected on the
balance sheet. The related assets are estimated to have a value
al least equal to the repurchase commitment 1 250 107
There are no material contingent liabilities in joinl venture companies.
7. COMMITMENTS
Capital expenditure commitments to be incurred:
Contracted 2106 1762
Approved but not yet contracted 999 1080
3105 2842
Operating lease commitments 2509 1 6682
Finance lease commitments 1 050 1522

* Restated - refer note 8.

8. ACCOUNTING POLICIES AND COMPARATIVE INFORMATION

The Barloworld Group changed its accounting policy in the current year in respect of the treatment of
actuarial gains and losses. In terms of the allowed treatment per IAS19 Employee Benefits, actuarial
gains and losses are now recognised in full in the period in which they occur, outside profit or loss, in
the Statement of Recognised Income and Expense.

In addition, the following new or revised Standards and Interpretations were adopted during the current
year:

IAS27 (Revised) Consolidated and Separate Financial Statements
IFRS2 Share-bhased Payment

IFRIC Interpretation 8 Scope of IFRS2

ACS503 Accounting for Black-Economic Empowerment Transactions
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{FRIC Interpretation 11 IFRS2
Group and Treasury Share Transactions
The South African Institute of Chartered Accountants’ Circular 9/2006

Transactions giving rise to adjustments to Revenue/Purchases
IFRS6 Exploration for and Evaluation of Mineral Resources

IFRIC Interpretation 5 Rights to Interests Arising from Decommissioning, Restoration and
Environmental Rehabilitation Funds

IFRIC Interpretation 6 Liabilities Arising from Participating in a Specific Market
Waste Electrical and Electronic Equipment

IFRIC Interpretation 7 Applying the Restatement Approach Under IAS29 Financial Reporting in
Hyperinflationary Economies

IFRIC Interpretation 9 Reassessment of Embedded Derivatives
{IFRIC Interpretation 10 Interim Financial Reporting and Impairment
tAS21 (Revised) The effects of Changes in Foreign Exchange Rates



CONDENSED NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued)
for the year ended 30 September

Comparative information has heen restated for the treatment of the Steel Tube Division as a
discontinued operation (refer note 3), for the effects of the change in accounting policy in terms
of IAS19, the adoption of IFRS2 and the requirements of Circular 9/2006.

The aggregate effect of the above changes on the annual financial statements for the year ended
30 September 2005 is as follows:

Reclassification

Previously of discontinued Other
stated operation* restatements Restated
Rm Rm Rm Rm
Income statement
Revenue 3940 (1 603) (102) 37696
Operating profit 3480 {45) (12) 3423
Fair value adjustments on financial instruments {56) (1) - {57)
Finance costs (463} 25 (3) (441)
Income from investrments 187 ) 12 198
Profit before exceptionat items 3148 (22) (3) 3123
Exceptional iterns 4 3 - 7
Praofit before taxation 3152 (19) ) 3130
Taxation {1 033} (2) (9) (1 044)
Profit after taxation 2119 (21) (12) 2086
Income from associates and joint ventures 57 {4) - 53
Net profit from continuing
operations 2176 (25) (12) 2139
Profitf{toss) from discontinued
operation - 25 (1) 24
Net profit 2176 - {13) 2163
Aftributable to:
Minority shareholders 315 - (1) 314
Barloworld shareholders 1 861 - {12) 1849
2176 - {13) 2163
Earnings per share (cents) - basic 897.4 - (5.7) 891.7
Earnings per share {cents) - diluted 8773 - (5.6) 871.7
Balance sheet
Long-term financial assets 840 - {185) 655
Deferred taxation assets 550 - 273 823
Inventories 4 825 - (32) 4793
Trade and other receivables 5897 - (38) 5859
Other reserves 1484 - (22) 1 462
Retained income 9198 - (571) 8 627
Minority interest 646 - {2 644
Total shareholders’ interest 12 725 - (595} 12 130
Deferred taxation liabilities 806 - {1) 905
Non-interest-bearing liabilities 404 - 659 1 063
Trade and other payables 5208 - (45) 5163

*Before restaternent,
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CONDENSED NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued)
for the year ended 30 September

9.

10.

11.

12

50

PORTLAND HOLDINGS LIMITED (“PORTHOLD”)

The results of Porthold, a wholly-owned Zimbabwean subsidiary, have not been consolidated into the
Barloworld Group resulls as at 30 September 2006.

There are significant constraints impacting on the normal operation of Porthold and the Barloworld board
concluded that management does not have the ability to exercise effective control over the business, In
view of the circumstances, the results of Porthold have continued to be excluded from the Barloworld
Group results in the current year and have been accounted for on a fair value investment basis.

RELATED PARTY TRANSACTIONS
There has been no significant change in related party relationships since the previous year.

The disposal of the Steel Tube Division {note 3) to a consortium including management and directors of
Barloworld Robor (Proprietary} Limited is considered to be a related party transaction. An opinion has
been obtained from an independent professional expert, approved by the JSE, that the transaction is fair
and reasonable to Bartoworld shareholders.

Other than in the normal course of business, there have been no other significant transactions during
the year with associate companies, joint ventures and other related parties.

POST-BALANCE SHEET EVENTS

Subsequent to the year end, the disposal of the UK Leasing assets has been concluded. The disposal
of the Steel Tube Division has been approved by the competition authorities but is still subject to
signature of the loan agreements.

AUDIT QPINION

The consolidated financial statements for the year have been audited by Deloitte & Touche and the
accompanying unmodified audit report as well as their unmodified audit report on this set of condensed
financial information is available for inspection at the Company's registered office.

The following ZAR/US$ exchange rates apply for the financial periods ending 30 September:

2006 2005 2004 2003 2002
Closing rate 7.77 6.36 6.47 7.03 10.53
Average rale 6.63 6.21 6.60 8.04 10.65
Highest rate 7.77 6.77 7.07 10.04 11.98
Lowest rate 6.00 5.63 6.27 7.03 9.42




ANNEXURE 4

* INTERIM RESULTS OF BARLOWORLD TO 31 MARCH 2007

This reporl has been extracted from the Barloworld Group consclidated financial statements for the six
month period ended 31 March 2007, which have been prepared in accordance with IFRS, in compliance
with the Companies Act and the Listings Regquirements. The basis of preparation has been consistently

® applied, except where otherwise indicated. Deloitte & Touche has reviewed these interim resulis and
expressed an unmaodified review opinion,

CONDENSED CONSOLIDATED INCOME STATEMENT

Six months ended Year ended
31 March 31 March % 30 September
2007 2006 Change 2006**
@ Reviewed Reviewed Audited
R million Notes Restated
Continuing operations
Revenue 24 324 18 663 30 41 091
Operating profit 3 2157 1729 25 4 053
Fair value adjustments on
@ financial instruments 4 (12) (69) 235
Finance costs 5 (401) {242) (596)
Income from investments 160 81 270
Profit before exceptional items 1904 1499 27 3 962
Exceptional items 6 {190) 16 116
Profit before taxation 1714 1515 4 078
Taxation 7 (521) {435) (1 186)
Secondary laxation on companies 7 {276) (116) (159)
Profit after taxation 917 964 2733
Income from associates and
joint ventures 20 N 72
Net profit from continuing operations 937 995 2 805
Discontinued operations
Profit/(loss) from discontinued
operations 1 28 (90) (59)
Net profit for the period 965 905 2746
Attributable to:
Minority shareholders 179 160 389
Barloworld Limited shareholders 786 745 2 357
965 905 2746
Earnings per share* (cents)
- basic 389.7 355.8 1138.9
- diluted 384.4 348.6 11171
Earnings per share from
continuing operations* {cents)
- basic 375.8 398.8 1167.4
- diluted 370.7 390.7 1145.1
Earnings per share from
discontinued operations* (cents)
— basic 139 (43.0} (28.5)
- diluted 13.7 (42.1) (28.0)

* Refer note 2 for detzils of headline earnings per share calcutation
** Reclassified for the treatment of the Scientific segment as a discontinued operation — refer note 19
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CONDENSED CONSOLIDATED BALANCE SHEET

31 March 31 March 30 September
2007 2006 2006

Reviewed Reviewed Audited
R million Notes Restated
ASSETS
Non-current assets 13 755 14 076 14 289
Property, plant and equipment 8 242 7 969 8 299
Goodwilt 2522 2573 3005
Intangible assets 305 252 323
Investment in associates and joint ventures 9 875 552 749
Finance lease receivables 623 1349 566
Long-term financial assets 10 615 613 597
Deferred taxation assets 573 768 750
Current assets 19 956 15 700 21 365
Vehicle rental fleet 3504 2764 3441
Inventories 5 368 4 658 5907
Trade and other receivables 6 661 6 000 7 026
Taxation 3 37 17
Cash and cash equivalents 1056 1 386 2134
Assets classified as held for sale 1" 3336 855 2 840
Total assets 3711 29776 35 654
EQUITY AND LIABILITIES
Capital and reserves
Share capital and premium 441 1 461 327
Other reserves 3117 1178 3 461
Retained income 8711 8 657 9 881
Interest of shareholders of Barloworld Limited 12 269 11 296 13 669
Minority interest 581 567 691
Interest of all shareholders 8 12 850 11 863 14 360
Non-current liabilities 7 410 7 689 7 920
Interest-bearing 4 989 5453 5475
Deferred taxation liabilities 746 937 870
Provisions 472 400 468
Other non-interest-bearing 1203 899 1107
Current liabilities 13 451 10 224 13 374
Trade and other payables 5 965 4 855 6 663
Provisions 655 53 536
Taxation 512 an 705
Amounts due 10 bankers and short-term loans 4739 4 309 4 409
Shareholders for dividend 1015 - -
Liabilities directly associated with assets classified
as held for sale 1 565 218 1 061
Total equity and liabilities 3™ 29 776 35 654
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CONDENSED CONSOLIDATED STATEMENT OF RECOGNISED INCOME AND EXPENSE

31 March 31 March 30 September

2007 2008 2006
Reviewed Reviewed Audited
R million Restated
Exchange (losses)/gains on translation of foreign operations (228) (326) 1832
{Loss)/gain on cash flow hedges (160) - 139
Taxation on cash flow hedges 45 - {18)
Gain on revaluation of available for sale investments - - 18
Deferred taxation on revaluation of available for sale investments - - (8)
Other reserve movements 1 (1) (71)
Net actuarial losses on post-retirement benefit obligations (3) - {55)
Net (loss)/income recognised directly in equity (345) (327) 1837
Profit for the period 965 905 2746
Total recognised income and expense for the year 620 578 4 583
Attributable to:
Minority shareholders 176 160 381
Barloworld Limited shareholders 444 418 4 202
620 578 4 583
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CONDENSED CONSOLIDATED CASH FLOW STATEMENT

Six months ended

Year ended

31 March 31 March 30 September
2007 2006 2006
Reviewed Reviewed Audited
R million Notes Restated
Cash flow from operating activities
Operating cash flows before movements
in working capital 3269 2739 6077
Increase in working capital (1 441) {826) (10)
Cash generated from operations 1828 1913 6 067
Realised fair value adjustments on
financial instruments (22) (27) 136
Finance costs and investment income (234) {141) (265)
Taxation paid (1 006) {651) (1 007)
Cash flow from operations 566 1094 4 931
Dividends paid (inctuding mincrity shareholders) {1197) (933) (1 295)
Net cash from operating activities (631) 161 3 636
Net cash generated from/(applied to)
investing activities 296 (1 654) (2 939)
Acquisition of subsidiaries and investments 12 {113) (262) {814)
Acquisition of property, plant and equipment
and intangibles (772) (824) (1217)
Net investment in rental assets 13 (511) {459) (832)
Net investment in car hire vehicles 13 {267) (340) (1 260)
Reduction in instalment sale and leasing receivables (14) 168 (16)
Proceeds on disposal of subsidiaries, investrments
and property, plant and equipment and sale of
teasing assels 1973 63 1201
Net cash (outflow)/inflow before
financing activities (335) (1 493) 698
Net cash available from financing activities (654) 1530 (224)
Ordinary shares issued 114 64 90
Buy-back of shares in company - - {1 160)
{Decreasel/increase in interest-bearing liabilities (768) 1 466 846
Net (decrease)fincrease in cash and
cash equivalents (989) 37 474
Cash and cash equivalents at beginning
of period 2134 1399 1399
Effect of foreign exchange rate movements (11) (45} 242
Effect of cash included in assets classified
as held for sale (78) {5) 19
Cash and cash equivalents at end of period 1056 1386 2134
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BUSINESS AND GEOGRAPHICAL SEGMENTS

In the case of the leasing businesses, the operating profit is net of interest paid. Income from associates,
which includes our share of earnings from joint ventures, is shown at the profit after taxation level.

Net operating assets comprise total assets less non-interest-bearing liabilities. Cash is excluded as well as
current and deferred taxation assets and liabilities. In the case of the leasing businesses, net assets are
reduced by interest-bearing liabilities.

Comparative numbers have been restated as per note 19.

CONTINUING OPERATIONS

EQUIPMENT
Operating profit including fair
Revenue value adjustments Net operating assets

6 months ended Year ended 6 months ended Year ended
R million 31 Mar 07 31 Mar 06 30 Sep 06 3 Mar07 31Mar06 30Sep06 | 31 Mar 07 30 Sep 06
- Europe 3511 2509 5 415 293 218 474 3258 3368
- Southarn Africa 4084 2815 6212 337 188 645 2599 2304
7 585 5324 11 627 630 a07 1119 5 857 5672

Share of associate income after taxation 6 10 27

INDUSTRIAL DISTRIBUTION

Operating profitf{loss) including fair
Revenue value adjustments Net operating assets

6§ months ended Year ended 6 months ended Year ended
R million 31 Mar 07 31 Mar 06 30 Sep 06 31Mar07 31 Mar06 30Sep06 |31Mar0Q7 30Sep06
- Europe 1 307 852 1995 3 (2) 23 845 670
- North America 2627 1929 4 697 49 30 15 1317 1180
Trading 3934 2781 6 692 80 28 138 2 162 1 850
- Europe 78 145 257 - 12 33 121 309
~ North America 3 49 96 (5) (8) (25) (27) (17}
Leasing* 8 194 353 (5) 4 8 94 292
4015 2975 7 045 75 32 146 2256 2142

‘Net operaling assets after deducting interest-bearing borrowings

MOTOR
Operating protitf{loss) including fair
Revenue value adjustments Net operating assets
6 months ended Year ended 6 months ended Year ended
R million 31 Mar 07 31 Mar 06 30 Sep 06 31Mar07 31Mar06 30 Sep06 | 31 Mar 07 30 Sep 06
- Southern Africa 664 546 1108 197 134 256 2715 2 400
- Europe 577 322 BOS 5 [£4] 69 2 260 2 536
Car rental 1241 868 1913 202 127 325 4975 4936
- Socuthern Africa 4 916 4 501 9 307 a1 87 223 1185 1020
- Australia 1134 759 1719 23 4 23 721 666
Trading 6050 5 260 11 026 114 91 246 1906 1686
Leasing Southern
Africa* 364 320 621 34 33 65 319 276
7 655 6 448 13570 350 251 636 7 200 6 898
Share of associate income after taxation 4 12 27

*Net operating assets after deducting interest-bearing borrowings
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CEMENT

Operating profit including fair
Revenue value adjustments Net operating assets
6 months ended Year ended 6 months ended Year ended
R million 31 Mar 07 31 Mar 06 30 Sep 06 31 Mar07 31Mar06 30Sep06 | 31 Mar 07 30 Sep 06
Southern Africa 2588 2183 4 8563 983 855 1905 2933 2 565
Share of associate income after taxation 4

“Net operating assets include goodwill arising on PPC shares purchased by Barloworld

COATINGS
Operating profit/(loss) including fair
Revenue value adjustments Net operating assets
6 months ended Year ended 6 months ended Year ended
R million 31 Mar 07 31 Mar 06 30 Sep 06 31 Mar 07 31Mar06 30Sep08 | 31 Mar 07 30 Sep 06
Southern Africa 1158 959 2019 188 152 338 859 742
Ausiralia and Asia 577 466 952 {10) {17 {55) 292 296
1735 1425 2971 178 135 283 1151 1.038
Share of associate income after taxation 6 9 18
LOGISTICS
Operating profit including fair
Revenue value adjustments Net operating agsets
6§ months ended Year ended 6 months ended Year ended
R million 31 Mar 07 31 Mar 06 30 Sep 06 31 Mar07 31Mar06 30Sep06 | 31 Mar07 30 Sep 06
Southern Africa 520 149 683 24 7 20 525 433
Eurape 161 124 280 12 1" 27 a7 48
701 273 963 a6 18 47 572 481
CORPORATE AND OTHER
QOperating profit/(loss) including fair
Revenue value adjustments Net operating assets
6 months ended Year ended 6 months ended Year ended
R million 31 Mar 07 31 Mar 06 30 Sep 06 31 Mar07 31 Mar06 30Sep06 | 31 Mar 07 30 Sep 06
Southern Africa as 35 52 1) (28) 21 (580} 491
Europe - - - (38) (10) m (624) {667)
35 35 82 (107 {38) 152 {1 204) (176)
DISCONTINUED OPERATIONS
SCIENTIFIC
Operating profit including tair
Revenue value adjustments Net operating assets
6 months ended Year ended 6 months ended Year ended
R million 31 Mar 07 31 Mar 06 30 Sep 06 J1Mar07 31 Mar06 30Sep06 |31Mar0Q7 30 Sep 06
Scientific Group 934 748 1602 74 37 80 1185 1259
STEEL TUBE
Operating profit including fair
Revenue value adjustments Net operating assets
6 months ended Year ended 6 months ended Year ended
R million 31 Mar 07 31 Mar C6 30 Sep 06 31 Mar07 31 Mar06 30Sep06 | 31 Mar07 30 Sep 06
Southern Africa 348 796 1775 as 15 8% 130 368
Share of associate income after taxation 1 2 4
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

58

BASIS OF PREPARATION

The condensed interim consolidated financial statements have been prepared in accordance with
International Accounting Standard (JAS) 34 interim Financial Reporting. The accounting policies and
methods of computation used are consistent with those used for the group’s 2006 annual financial
statements {which were prepared in accardance with International Financial Reporting Standards)
except for the adoption of IFRIC Interpretation 4 Determining Whether an Arrangement Contains a
Lease, the impact of which was not significant.

Comparative numbers have been restated as per note 19.

Six months ended Year ended
31 March 31 March % 30 September
2007 2006 Change 2006
Reviewed Reviewed Audited
R million Restated
RECONCILIATION OF NET PROFIT
TO HEADLINE EARNINGS
Net profit attributable to Barloworld
shareholders 786 745 2 357
Profit on dispaosal of praperties,
investments and subsidiaries (3) (20} {140)
Impairment of assets 125 5 4
Impairment of goodwill 106 - 23
(Profit)/loss on sale of plant and equipment
excluding rental assets {4) 1 4
Taxation on exceptional items {70) - 19
Interest of outside shareholders in
exceptional items 1 - -
Impairment loss on disposal of Steel
tube after taxation - 123 156
Headline earnings 941 854 2423
Headline earnings from continuing
operations 874 821 2326
Headline earnings from discontinued
operations 67 33 97
Weighted average number of ordinary
shares in issue during the period (000}
— basic 201 686 209 371 206 959
- diluted 204 490 213732 210 998
Headline earnings per share (cents)
— basic 466.5 407.9 14 1170.8
- diluted 460.2 399.5 15 1148.4
Headline earnings per share from
continuing operations (cents)
— basic 433.3 392.1 1123.9
- diluted 427.4 384.1 1102.4
Headline earnings per share from
discontinued operations {cents)
— basic 33.2 15.8 46.9
- diluted J2.8 15.4 46.0




Six months ended Year ended
31 March 31 March 30 September

2007 2006 2006
Reviewed Reviewed Audited
R million Restated
3. OPERATING PROFIT
Included in operating profit are:
Cost of sales (including allocation of depreciation) 17 630 13 826 30 226
Depreciation 1015 982 1930
Profit on sale of rental assets 32 26 110
Profit/{loss) on sale of other plant and equipment 4 (1) {2}

4. FAIR VALUE ADJUSTMENTS ON FINANCIAL INSTRUMENTS

(Losses)/gains arising from:

Forward exchange contracts and other financial instruments {11) {72) 238
Translation of foreign currency monetary items (1) 3 (3)
(12) (69) 235

5. FINANCE COSTS

Total finance cost : (454) {334) (835)
Leasing interest classified as cost of sales 53 92 239
(401) (242) (596)
6. EXCEPTIONAL ITEMS
Profit on disposal of properties, investments and subsidiaries 5 16 139
Impairment of assets including share of associates’
impairment losses (195) - (23)
Gross exceptional (losses)/profits (190) 16 116
Taxation on exceptional items 70 - (20)
interest of minority shareholders {1) - -
Net exceptional (losses)/profits — continuing operations (121) 16 96
— discontinued operations (net of taxalion) (38} - @)
Net exceptional (losses)/profits {159) 16 94
7. TAXATION
Taxation per income statement 521 435 1186
Prior year taxation {2) (2) 20
Taxation on exceptional items 70 - (20)
Taxation on profit before STC, prior year taxation
and exceptional items 589 433 1186
STC on norma! dividends paid (151) {116) (159)
STC on special dividend (125) - -
Secondary taxation on companies (276) {116) (159)
Profit before exceptional items 1904 1499 3962
Dividends received {3} {5 {16}
Profit before exceptional items and dividends received 1901 1494 3 946
Effective taxation rate excluding exceptional items,
prior year taxation and dividends received (%)
— excluding STC 31.0% 29.0% 30.1%
— including STC 45.5% 36.7% 34.1%
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8. INTEREST OF ALL SHAREHOLDERS

Six months ended Year ended
31 March 31 March 30 September
2007 2006 2006
Reviewed Reviewed Audited
R million Restated
Balance at the beginning of the year 14 360 12 130 12130
Net (loss)/ income recognised directly in equity (345) (327) 1837
Net profit for the period 965 905 2746
Reclassifications and other reserve movements {31) 24 46
Purchase of minority shareholding in subsidiary - - (34)
Buy-back of shares - - {1 160)
Dividends on ordinary shares (2 213} {933) {1 295)
Shares issued in current year 14 64 90
Interest of shareholders at the end of the year 12 850 11 863 14 360
Six months ended Six months ended Year ended
31 March 2007 31 March 2006 30 September 2006
Market Book Market Book Market Book
value/ value value/ value value/ value
Directors’ Directors’ Directors’
valuation valuation valuation
Reviewed Reviewed Audited
R million Restated
9. INVESTMENT IN
ASSOCIATES AND
JOINT VENTURES
Joint ventures 497 252 351 172 440 198
Unlisted associates 294 214 298 169 306 217
791 466 649 341 746 415
Loans and advances 409 211 334
875 552 749
10. LONG-TERM FINANCIAL
ASSETS
Listed investments 10 10 8 8 10 10
Unlisted investments 35 35 36 36 37 37
Investment in Portland
Holdings Limited 260 260 295 295 291 2N
305 305 339 339 338 338
Other long-term financial
assets 310 274 259
615 613 597
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Six months ended Year ended
31 March 31 March 30 September

2007 2006 2006

Reviewed Reviewed Audited

R million Restated
. DISCONTINUED OPERATIONS AND ASSETS

CLASSIFIED AS HELD FOR SALE
The Scientific segment has been classified as a
disposal group held for sale. The disposal of
Steel Tube was concluded on 1 December 2006.
Results from discontinued operations are as follows:
Revenue 1282 1544 3377
Operating profit 112 49 175
Fair value adjustments on financial instruments - 3 {(6)
Finance costs (12) {7) (34)
Income from investments 1 0 6
Profit before exceptional items 101 45 141
Exceptional items {2) (1) {3)
Profit before taxation 99 44 138
Taxation (32} {13) (45)
Profit after taxation 67 I 93
Income from associates and joint ventures - 2 4
Net profit of discontinued operation before impairment loss 67 33 97
Impairment loss on write-down to fair value less costs to sell (39) (163) (185)
Taxation on impairment loss - 40 29
Impairment loss after taxation (39) {123) {156)
Profit/(loss) from discontinued operations per income statement 28 (90) (59)
The cash flows from the discontinued operations
are as follows:
Cash flows from operating activities 51 51 255
Cash flows from investing activities (28) (18) (153)
Cash flows from financing activities 20 (49) {(113)
The major classes of assets and liabilities comprising
the disposal group classitfied as held for
sale are as follows:
Property, plant and equipment and intangibles 1110 229 567
Investment in associates - 9 5
Inventories 1122 273 353
Trade and other current receivables 842 293 328
Deferred tax assets 66 - -
Cash and cash equivalents 4 5 27
Finance lease receivables - - 1467
Assets of disposal group held for sale before impairment loss 3 144 809 2747
Impairment loss on write-down to fair value less costs to sell (36) (123) (156)
Assets of disposal group held for sale after impairment loss 3108 686 259
Vehicles and equipment removed from rental fleets 10 be sold 228 169 249
Assets classified as held for sale 3 336 855 2 840
Interest-bearing liabilities {31) - (642)
Trade and other payables (534) (218) (419}
Total liabilities associated with assets classified as held for sale (565) (218) {1 061)
Net assets classified as held for saie 2771 637 1779
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Six months ended

Year ended

31 March 31 March 30 September
2007 2006 2006
Reviewed Reviewed Audited
R million Restated
Per business segment:
Continuing operations
Equipment 28 20 23
Industrial distribution 982 18 1159
Motor 172 131 187
Cement - - 20
Corporate and other 279 - 22
Total continuing operations 1461 169 1411
Discontinued operations
Scientific 1 180 - -
Steel Tube* 130 468 368
Totatl group 2711 637 1779
‘The current balance represents property not yet iransferred
at balance sheet data.
ACQUISITION OF SUBSIDIARIES, INVESTMENTS
AND INTANGIBLES
Inventories acquired - 52 57
Receivables acquired - 164 226
Payables, taxation and deferred taxation acquired - {184) (230)
Borrowings net of cash - {379) (512)
Property, plant and equipment, non-current assets,
goodwill and minority shareholders - 490 744
Net assets acquired - 143 285
Goodwill arising on acquisitions - 119 238
Net cash cost of subsidiaries acquired - 262 523
Investments and intangibles acquired 113 - n
Cash amounts paid to acquire subsidiaries and investments 113 262 814
NET INVESTMENT IN RENTAL ASSETS AND
CAR HIRE VEHICLES
Rental assets 511 459 832
Additions 994 719 1821
Proceeds on disposals (483) {260) (989)
Car hire vehicles 267 340 1260
Additions 1720 1174 3663
Proceeds on disposals {1 453) (834) {2 403)
COMMITMENTS
Capital commitments to be incurred 3002 2 364 3105
Contracted 1404 1 521 2106
Approved but not yet contracted 1588 843 999
Operating lease commitments 1868 1579 2509




15.

16.

17.

18.

Six months ended Year ended
31 March 31 March 30 September
2007 2006 2006
Reviewed Reviewed Audited
R million Restated
CONTINGENT LIABILITIES
Guarantees, claims and other contingent liabilities 671 503 622
Buy-back and repurchase commitments* 1158 958 1250
Share of buy-back and repurchase commitments
of joint ventures - 16 -

*The related assets are estimated 1o have a value at least equa! to the repurchase commitments

PORTLAND HOLDINGS LIMITED (PORTHOLD)

The results of Porthold, a wholly owned Zimbabwean subsidiary have in terms of the exclusions
contained in the revised IAS 27 Consolidated and Separate Financial Statements, not been consolidated
into the group results as at 31 March 2007,

Significant constraints impacting on the normal operation of Porthold, has resulted in the board
concluding that management does not have the ability to exercise efiective control over the business
and as a result, the results of Porthold have continued to be excluded from the group results in the
current period. Severe restrictions are placed on our ability to access foreign currency and remit funds
and as a result the investment continues to be accounted for on a fair value investment basis with
dividends only being recognised to the extent they are received.

RELATED PARTY TRANSACTIONS
There has been no significant change in related party relationships since the previous year.

Other than in the normal course of business, there has been no significant transactions during the six
months with associale companies, joint ventures and other refated parties.

SUBSEQUENT EVENTS

A sale agreement for the disposal of the Melles Griot business has been concluded subsequent to
31 March 2007. The business will be sold for a premium over tangible net asset value. Completion of the
deal is subject to certain suspensive conditions.

The sale of the DitchWitch of Georgia business has been concluded and paid for subsequent to
31 March 2007. The sale price includes a premium over tangible net asset value.

These transactions are not expected to have a significant impact on current year earnings or net asset
value.
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19. COMPARATIVE INFORMATION

Comparative information has been restated for the treatment of the Scientific segment as a discortinued
operation, for the effects of the change in accounting policy in terms of IAS 19 Employee Benefits and
the requirements of the South Afircan Institute of Chartered Accountants Circular 9/2006 Transactions
giving rise to adjustment to Revenue/Purchases.

The aggregate effect of the above changes on the annual financial statements for the period ended
31 March 2006:

Reclassi-
fication of
Previously discontinued Other

A million stated operation restatements Restated
Income statement
Revenue 19 462 {748) {51) 18 663
Operating profit 1748 (37 18 1729
Fair valug adjustments on financial instruments  (69) - - (69)
Finance costs (245) 3 - (242)
Incorne from invesimenis )] - - 81
Profit before exceptional items 1515 (34) 18 1499
Exceptional items 20 (4) - 16
Profit before taxation 1535 (3B) 18 1515
Taxation (558) 12 {5) (551)
Profit after taxation 977 (26) 13 964
Income from associates and joint ventures 3 - - 31
Net profit from continuing operations 1 008 (26) 13 995
Loss from discontinued operations (116) 26 - (90)
Net profit for the period 892 - 13 905
Attributable to:
Minority shareholders 160 - - 160
Barlowoerld Limited shareholders 732 - 13 745

892 - 13 905
Earnings per share {cents) - basic 349.6 - 6.2 355.8
Earnings per share (cents) — diluted 3425 - 6.1 348.6
Balance sheet
Long-term financial assets 781 - (168) 613
Deferred taxation assets 527 - 241 768
Inventories 4 686 - (28) 4658
Trade and other receivables 6 045 - (45) 6 000
Assets classified as held for sale 857 - (2) 855
Other reserves 1239 - (61) 1178
Retained income 9182 - (525) 8 657
Interest of ali shareholders 12 449 - {586) 11 863
Other non-interest-bearing liabilities 268 - 631 899
Trade and other payables 4 900 - (45) 4 855
Liabilities directly associated with assets
classified as held for sale 220 - (2} 218

64



20.

The aggregate effect of the above changes on the annual financial statements for the year ended

30 September 2006:

Reclassi-
fication of

Previously discontinued

R million stated operation restatements Reclassified
Income statement
Revenue 42 693 (1 602) 41 091
Cperating profit 4133 (80) 4 053
Fair value adjustments on financial instruments 235 - 235
Finance costs (505) 9 {596)
Income from investments 273 (3) 270
Profit before exceptional items 4 036 {74) 3 962
Exceptional items 120 (4) 116
Profit before taxation 4 156 (78) 4078
Taxation (1 370) 25 {1 345)
Profit after taxation 2 786 (53) 2733
Income from associates and joint ventures 72 - 72
Net profit from continuing operations 2 858 (53) 2 805
Loss from discontinued operations {112) 53 (59}
Net profit for the period 2 746 - 2746
Attributable to:
Minority shareholders 389 - 389
Barloworld Limited shareholders 2357 - 2 357
2746 - 2746
Earnings per share (cents) - basic 1138.9 - 1138.9
Earnings per share {cents) - diluted 11171 - 11171

The restatement has not affected the balance sheet as at 30 September 2006.

The restatements have not impacted on cash flows.

AUDITOR'S REVIEW

Deloitte & Touche has reviewed these interim results. The unmodified review opinion is available for

inspection at the company’s registered offi

ce.
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GROUP SALIENT FEATURES

Six months ended

Year ended

31 March 31 March 30 September

2007 2006 2006
Reviewed Reviewed Audited
Restated
Number of ordinary shares in issue, net of buy-back (000} 203 345 210 206 200716
Net asset value per share including investments
at market value (cents) 6194 5520 6 973
Total liabilities to total shareholders' funds (%) 156.5 143.1 142.2
Total borrowings to total shareholders’ funds (%)
- Trading segment* 42.4 36.6 31.7
- Total group 75.9 82.3 73.3
Interest cover (times}
— Trading segment* 76 10.6 10.2
— Total group 5.3 5.5 5.7
“Trading segment includes manufacturing and dealership businesses, but excludes leasing and car rental
Total debt to equity (%) Trading Leasing Car rental  Total group
Target range 30-50 600 - 800 200 - 300
Ratio at 31 March 2007 42 412 204 76
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ANNEXURE 5

TRADING HISTORY OF BARLOWORLD ORDINARY SHARES ON THE JSE

The recent trading history of Barloworld ordinary shares on the JSE is set out below. It should be noted that
the significant drop in the Barloworld share price in July 2007 is as a result of the unbundling of PPC out of
the Barloworld Group.

1. QUARTERLY TRADING HISTORY

The high, low and closing price of Bartowoerld ordinary shares on the JSE and the aggregated quarterly
volumes traded from July 2005 to September 2007 are set out in the table below.

Volume

High Low Close traded Value

(cents per {cents per (cents per (thousands traded

Quarter ended: share) share) share) of shares) (R million)
September 2005 11675 9350 11 629 39522 4129
December 2005 11 480 10 100 11 053 55 582 5 966
March 2006 13635 10790 13 280 58 874 7110
June 2006 13 440 10 300 12 100 67 115 8 052
September 2006 13 805 10 9086 12 950 52 463 6516
December 2006 16 400 12 799 16 400 45137 6 592
March 2007 19 001 16 480 18 100 66 079 11 648
June 2007 20 700 17 935 19 700 45 405 8 857
September 2007 21550 10 800 12 960 73 334 9429

Note: The highflow share prices reflected above do not incorporate considerations for intraday trading prices.

2. MONTHLY TRADING HISTORY

The high, low and closing price of Barloworld ordinary shares on the JSE and the aggregated monthly
volumes traded from September 2006 to September 2007 are set cut in the table below.

Volume

High Low Close traded Value

(cents per (cents per (cents per (thousands traded
Month ended: share) share) share) of shares) (R million)
September 2006 13 805 12 550 12 950 18 815 2 460
October 2006 14 261 12 799 14 261 13 568 1855
Novemnber 2006 15 300 13 500 14 750 16 399 2 368
December 2006 16 400 14 750 16 400 15 169 2368
January 2007 19 01 16 490 18 600 27174 4778
February 2007 18 250 17 250 17 340 18 722 3 300
March 2007 18 420 17 000 18 100 20 184 3 569
April 2007 20 302 17 935 19 760 8 996 1715
May 2007 20 700 18 890 19 750 16 663 3285
June 2007 20 150 19010 19 700 19746 3857
July 2007 21 550 12 180 12 650 29 191 4180
August 2007 12 250 10 800 12 250 26 309 3051
September 2007 12 960 11 800 12 960 17 834 2198

Note: The highflow share prices reflected abave do not incorporate considerations for intraday trading prices.

67



3. DAILY TRADING HISTORY

The high, low, closing price and the daily trading volumes of Barlowerld ordinary shares on the JSE for
each trading day from 28 August 2007 to the last practicable date are set out below.

Volume

High Low Close traded Value

(cents per (cents per {cenis per (thousands traded
Date share) share) share) of shares) (R million)
28 August 2007 11 899 11 501 11721 436 51
28 August 2007 11999 11310 11950 961 113
30 August 2007 12120 11 700 11 900 713 84
31 August 2007 12 250 11 800 12 250 851 102
3 September 2007 12 190 11912 12 090 811 a8
4 September 2007 12 050 11755 11900 404 48
5 September 2007 12 100 11 800 11 980 521 62
6 September 2007 12 474 12 000 12 340 585 73
7 Seplember 2007 12 600 11 949 12 000 980 121
10 September 2007 12 600 11760 11 800 453 55
11 September 2007 12 500 11 800 12 400 640 78
12 September 2007 12 670 12 100 12 450 1104 137
13 September 2007 12 615 12 155 12 615 1079 133
14 September 2007 12772 12 500 12 670 1345 170
17 September 2007 12 700 12 300 12 600 789 99
18 September 2007 12 600 12 101 12 160 1420 176
19 September 2007 12532 12125 12 150 1773 218
20 September 2007 12 499 11 900 11 949 1674 201
21 September 2007 12 300 11 800 12 000 500 60
25 September 2007 12 200 11750 12 128 1041 124
26 September 2007 12 600 12 000 12 370 265 33
27 September2007 12 810 12 400 12 810 1 451 184
28 September 2007 13140 12 600 12 960 991 128
1 October 2007 13 349 12715 13 050 1282 168
2 October 2007 13 399 12 981 13 100 1828 241
3 Qctober 2007 13170 12 700 12755 1013 131
4 Qctober 2007 12 800 12 400 12 600 677 86
5 October 2007 12 916 12 580 12 800 1033 131
8 October 2007 13 150 12 850 12 909 454 58
9 October 2007 13 200 12 853 12 900 333 43

Nota: The highflow share prices reffected above are the highflow intraday lrading prices for the respective days indicated.
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Barloworlid
Leading brands

Barloworld Limited

{Incorporated in the Republic of South Africa)
{Registration number 1918/000085/06)
Ordinary share code: BAW ISIN: ZAEDODD26638
Preference share code: BAWP ISIN: ZAEQDO026647
(“Barleworld” or “ihe Company™)

NOTICE OF GENERAL MEETING OF SHAREHOLDERS

Notice is hereby given that a general meeting of the ordinary shareholders and the 6% non-redeemable
cumulative preference shareholders of the Company will be held at the registered office of Barloworld,
180 Katherine Street, Sandton on Friday, 23 November 2007, at 12:00, to consider and, if deemed fit, to
pass, with or without modificaticn, the following resolutions:

ORDINARY RESOLUTION NUMBER 1

“Resolved, as an ordinary resolution, that the Company be and is hereby autharised to distribute to its
ordinary shareholders pro-rata to their respective holdings of ordinary shares in the Company, as an
unbundling transaction as contemplated in section 46 of the Income Tax Act, 1962 (Act 58 of 1962), as
amended, and as permitted by section 90 of the Companies Act, 1973 (Act 61 of 1873), as amended, all of
the ordinary shares held by the Company in Freeworld Coatings Limited (Registration Number
2007/021624/06), upon the terms and subject to the conditions set out in the circular to the Barloworld
preference and ordinary shareholders, dated Thursday, 8 November 2007, to which this notice of general
meeting is attached.

ORDINARY RESOLUTION NUMBER 2

‘Resclved, as an ordinary resolution, that any director or the secretary of the Company be and is hereby
authorised to do all such things and te sign all such documents as are necessary to give effect to ordinary
resolution number 1."

VOTING

The ordinary shareholders of the Company will be entitled to attend the general meeting and to vote on
ordinary resolution numbers 1 and 2 set out above. On a show of hands every ordinary shareholder of the
Company who is present in person or by proxy at the general meeting will have 1 (one) vote (irrespective of
the number of ordinary shares held in the Company), and on a poll, every ordinary shareholder of the
Company will have 1 (one) vote for every ordinary share held or represented.

The 6% non-redeemable cumulative preference shareholders of the Company will be entitled to attend the
general meeling and to vote on ordinary resolution number 1. On a show of hands every 6% non-redeemable
cumulative preference shareholder of the Company who is present in person or by proxy at the general
meeting will have 1 (one) vote (irrespective of the number of 6% non-redeemable cumulative preference
shares held in the Company). In lerms of section 195(1) of the Companies Act, 1973 (Act 61 of 1973), as
amended on a poll, every 6% non-redeemable cumulative preference sharehalder of the Company will have
40 (forty) votes for every 6% non-redeemable cumulative preference share held or represented.
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PROXIES

A Barloworld ardinary shareholder or a Barloworld 6% non-redeemable cumulative preference shareholder
entitled to attend and vote at the general meeting may appoint one or more persons as its proxy to attend,
speak and vote in its stead. A proxy need not be a shareholder of the Company.

A form of proxy (biue) is attached for the convenience of certificated shareholders of Barloworld and “own
name” dematerialised shareholders of Barloworld who are unable to attend the general meeting, but who
wish to be represented thereat. In order to be valid, duly completed proxy forms must be received by one
of the Company's transfer secretaries, namely Link Market Services South Africa (Proprietary) Limited,
11 Diagonal Street, PO Box 4844, Johannesburg, 2001, Equiniti Limited, Aspect House, Spencer Road,
Lancing West, Sussex, BN99 6Zt, England or Transfer Secretaries (Proprietary) Limited, Shop 8, Kaiser
Krone Centre, Post Street Mall, Windhoek, Namibia (PO Box 2401, Windhoek, Namibia), not later than 12:00
(South African time) on Wednesday, 21 November 2007.

Dematerialised shareholders of Barloworld, other than with “own name” registration, who have not been
contacted by their Central Securities Depository Participant ("CSDP™) or broker with regard 1o how they wish
to cast their votes, should contact their CSDP or broker and instruct their CSDP or broker as to how they wish
to cast their votes at the Company’s general meeting in order for their CSDP or broker to vote in accordance
with such instructions. If such dematerialised shareholders wish to attend the Company's general meeting
in person, they must request their CSDP or broker to issue the necessary letter of representation to them.
This must be done in terms of the agreement entered into between such dematerialised shareholders and
the CSDP or broker.

By order of the Board

Secretary

Sandton
8 November 2007.
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Barloworld
Leading brands

Barloworld Limited

{Incorporated in the Republic of South Africa)
(Registration number 1918/000095/06)
Ordinary share code: BAW iISIN: ZAEQ00026639
Preference share code: BAWP ISIN: ZAEDDDO26647
(“Barloworid™ or “the Company”)

PROXY FORM

For use by registered holders of certificated ordinary shares of R0.05 each (“the ordinary shares") and certilicaled 6% non-redeemable
cumulative preference shares of R2.00 each {"the preference shares™) in the Company or the holders of dematerialised ordinary shares or
demalerialised preference shares of the Company in their "own-name” at the genera! meeting to be held at the registered office of Barloworid,
180 Kathering Street, Sandion, on Friday, 23 November 2007 at 12:00,

Holders of shares in the Company (whether certificated or dematerialised) through a nomineae must not complete this proxy form but should
timeous!y inform that nominee, or, if applicable, their Centrat Securities Depository Participant {"CSCP™) or stockbroker of their intention to attend
the meeting and request such nominee, CSDP or stockbroker (o issue them with the necessary authorisalion to attend or provide such nominee,
CSDP or stockbroker with their voting instruction should they not wish Lo attend the general meeting in person. Such shareholders must not return
this proxy form o the transfer secretaries.

IMWe, {Piease insert full names in print)

of {Please inserl address)

being the holder(s) of | } ordinary shares

being the holder(s) of | l preference shares

hereby appoint

of or failing him/her,
of or failing hirvher,

the chairman of the meeling as my/our proxy to attend and speak and vote for mefus and on myfour behalf a1 the general meeting which will be
held for the purpose of considering and, if deemed fit, passing, with or without modification, ordinary resolutions 1o be proposed at the general
meeting and at each adjournment of the general meeting and to vote lor or against the ordinary resolutions or to abstain from voting in respect
of the ordinary shares or preference shares in the issued share capital of the Company registered in myfour name/s in accordance with the
following instructions (see note 9

PART A - to be completed by ordinary shareholders

“Insert an X or the number of crdinary shares (see note 9)

Resolution Vote in favour* Vote against* Abstain*

QOrdinary Resolution Number 1
(Approval of unbundling of shares in Freeworld Coatings)

Ordlnary Resolution Number 2
{Approval of authorisation of directors or secretary to
implement ordinary resolution number 1}

“Insert an X in the relevant spaces above according to how you wish your votes (o be cast, However, if you wish to cast your votes in respect of
a lesser number of ordinary shares than you own in the Company, insert the number of ordinary shares held in respect of which you desire to
vote (see note 9).

PART B — to be completed by the preference shareholders
"Insert an X ar the number of preference shares (see note 9)

Resolution Vate in favour* Vote against* Abstain®

Ordinary Resolution Number 1
{Approval of unbundling of shares in Freeworid Coatings)

insert an X in the relevant spaces above according to how you wish your votes to be cast. However, if you wish to cast your votes i respect of
a lesser number of preference shares than you own in the Company, ingert the numbaer of preference shares held in respect of which you desire
o vote (see note 9).

Signed at on

Signature(s}

Assisted by me (where applicable)

Each member entitled to attend and vote at the genera) meeting Is antitled 1o appolnt one or more proxles {(who need not be a member
or members of the Company} to attend, speak and vote In place of that member at the general meeting.

Please read the notes on the reverse side of this proxy form,



NOTES TO THE PROXY FORM

Instructions an signing and lodging of the general meeting form of proxy.

1,

A deletion of any printed matter and the completion of any blank spaces need not be signed or initiafied. Any alterations must be signed,
not initialled.

The chairman shalf be entitled o decline to accept the authority of a signatory:
(a) under a power of attorney; or
(b) on behalf of a company,

unless the power of atterney or authority is deposited with the Company's transfer secretaries in South Africa, namety Link Market Services
South Africa (Proprietary) Limited, 11 Diagonat Street, PO Box 4844, Johannesburg, 2001, the Company’s transfer secretaries in the United
Kingdom, namely Equinili Limited, Aspect House, Spencer Road, Lancing, West Sussex, BN99 6ZL, England or the Company’s fransler
secrelaries in Namibia, namely Transfer Secretaries (Proprietary) Limited, Shop 8, Kaiser Krone Centre, Post Street Mall, Winghoek,
Namibia, not later than 12:00 {South Alrican time} on Wadnesday, 21 November 2007,

The signatory may insert the name of any person(s) whom the signatory wishes to appaint as his/her proxy in the blank space/s provided
for that purpose,

When there are joint holders of shares and if more than one such joint holder be present or represented, then the person whose name
appears first in the register of members in respect of such shares or his/her proxy, as the case may be, shall alone be entitled to vote in
respect thereal,

The completion and lodging of this form of proxy will not preclude the signatory from attending the generat meeting and speaking and
voting in person thereat in respect of the relevant resolutions should such person wish to do so, 10 the exclusion of any proxy appointed in
terms hereol,

If, in the appropriate place on the face of the proxy, there is no indication of how to vote in respect of any resaiution the proxy shall be
enlitled to vote as he/she deems fit in respect of that resolution.

The chairman of the general meeting may reject or accept any proxy form which is completed other than in ac¢ordance with these
instructions, provided that in the event of acceptance, he/she is satisfied as 1o the manner in which a member wishes to vole.

It the shareholding is not indicated on the form of proxy, the proxy will be deemed to be authorised to vote the tolal shareholding registered
in the member’s name.

Please insert an X in the relevant space according to how you wish your votes to be cast. However, if you wish to ¢ast your votes in respect
of a fesser number of ordinary shares or, as the case may be, preference shares than you own in the Company, inser: tha number of ordinary
shares or, as the case may be, preference shares held in respect of which you wish 1o vote. Failure to comply with the above will be deemed
to authorise the proxy to vote or to abstain from voting at the meeting as he/she deems {it in respect of all of the ordinary shareholder's voles
or, as the case may be, the preference shareholder's votes exercisable ai the general meeting. An ordinary shareholder or, as the case may
be, a preferance shareholder or his/her proxy is not obliged to use all the voles exercisable by the ordinary sharehoider or, as the case may
he, the preference shareholder or by hisfher proxy, but the total of the voles cast in respect of which abstention is recorded may not exceed
the total number of votes exercisable by the ordinary sharehoider or, as the case may ba, the preference shareholder or by his/her proxy.

A form of proxy sent by electronic medium to the secretary of the Company or any of the transier secretaries within the time allowed for
submission, shall be deemed to constitute an instrument of proxy,
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BAW / BAWP ~ Barloworld Limited - Audited Results for the year ended

30 September 2007

Bar lowor Id Limited 1?57
(Registration number 1918/000095/06)

JSE codes: BAW and BAWP

ISIN codes: ZAEOD0026639 and ZAEQ00026647

HIGHL | GHTS

* Revenue from continuing operations up 23% to R43 238 million

* Trading profit up 33%

* Operating profit from continuing operations up 24% to

R2 741 million

» HEPS - from continuing operations up 13%

- from continuing operations (excluding STC on special dividend) up 21%

» Strategic actions completed ahead of schedule

* Significant shareholder value unlocked

- Special dividend of R1 billion (R5 per share) paid

- R19,3 billion distribution of PPC shares to shareholiders

Clive Thomson, CEO of Barlowor Id, said:

“Bar fowor id embarked on an exciting new course during 2007. The group has been
repositicned as a distributor of leading international brands providing
integrated rental, fleet management, product support and logistics solutions.
We made good progress in executing the strategic actions announced at our AGM on
25 January 2007 to achieve that strategic positioning. PPC has been unbundled,
the coatings division is being separately listed on the JSE Limited in early
December and the scientific division and Freightliner truck business have been
sold. These actions have unlocked significant value for our shareholders.

The group delivered a strong trading performance during the year. driven by our
equipment division together with good performances from both automotive and
logistics.
We have made significant progress on the transformation front during the year
and our broad-based BEE transaction is on track for implementation in the first
half of 2008.
Barloworld is in a strong position to capitalise on favourable trading
conditions across most of our chosen business segments. The outlook for the
refocused group is positive and, based on the currently prevaiiing economic
climate, we expect continued growth in all of our operations in the year ahead".
Chairman and Chief Executive's Report

Future direction of the group

Bar lowor |d has heen repositioned as a distributor of leading international
brands providing integrated rental, fleet management. product support and
fegistics solutions.

The group will comprise businesses that fit this strategic profile, meet strict
performance criteria, and demonstrate good growth potential.

Following the completion of our announced strategic actions the restructured
Bar lowor {d group will consist of the following core divisions:

* Equipment (earthmoving and power systems).

* Automotive (car rental. fleet services and motor trading}.

* Handling (forklift truck distribution and fleet management).

+ Logistics (logistics and supply chain management}.

Strong trading performance

The trading performance is based on the results from continuing operations and
include, equipment, automotive, handling, logistics and the coatings division.
Revenue from continuing operations increased by 23% to R43.2 billion, impacted
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by favourable trading conditions in most of the businesses.

Operating profit from continuing operations rose by 24% to R2 741 million driven
by strong growth in the socuthern African equipment business and a pleasing
result in Spain. The automotive division continues to perform well, with a
significant contribution from Avis Rent a Car Southern Africa. The turnaround of
motor retail Australia continued with the business more than doubling its
operating profit. In southern Africa new vehicle sales slowed in the last six
months of the year. We have seen continued improvements in our handling business
in the UK and Europe while the marked slowdown in the US economy impacted the US
handling business. The logistics division is beginning to make a meaningful
contribution to group profits with strong organic growth from the business in
Africa.

PPC and scientific have been disclosed as discontinued in the current year.
Coatings produced a good performance for the full year and will be disclosed as
discontinued in 2008 following its unbundling and listing.

A significant downsizing of the corporate office is substantially complete.
Redundancy costs amounting {0 R92 million have been provided against operating
profitl. Estimated annualised savings from these initiatives amount to
approximately R100 mitlion. certain of which have already been realised in 2007.
Headl ine earnings per share (HEPS) from continuing operations increased by 13%
to 811.7 cents per share. This was impacted by the R125 million secondary
taxation on companies (STC} charge provided on the RS per share special dividend
paid on 2 Apiil 2007. Adjusting for this STC charge. HEPS increased by 2i%.

In addition to the special distribution of 500 cents per share the board
declared a final dividend of 200 cents per share. The final dividend is not
directly comparable to the prior period due to the unbundling of PPC. The
ordinary dividends of 175 cents (interim) and 200 cents (final) declared in
respect of the current year's earnings, pius the final dividend of 166 cents
declared by PPC (equivalent to 308 cents per Barloworld share)} represent, in
total, an improvement of 14% over the dividends paid to shareholders tast year.
Strategic actions to unlock sharehoider value

Unbundiing of PPC and Coatings

The unbundling of Pretoria Portiand Cement Company Limited (PPC) was completed
in line with our stated timeline on 16 July 2007. This represented a
distribution to shareholders of shares in PPC with a market vatue of R19,3
billion.

A decision was also taken to list the coatings division as Freewor|d Coatings
Limited on the JSE Limited and unbundle its shares to Barloworld shareholders.
The shareholder general meeting to approve this transaction will be held on 23
November 2007 and, subject to the necessary approvals, the company will be
listed on 3 December 2007 and its shares distributed to shareholders on 10
Oecember 2007,

PPC and coatings will have a successful future as independent |isted companies
and we wish the respective companies, boards and management teams well for the
future.

Disposal of businesses

The sale of the steel tube division to a management and BEE consortium was
finalised in November 2006 as was the sale of the major part of our UK leasing
book in the handling division. As stated at the half year. a decision was taken
to exit the Finaltair biomass energy joint venture

in Spain.

Within the handling division, we sold DitchWitch of Georgia in April 2007 and
Bar lowor Id Vacuum Technology and the Freightliner Truck Center operations in
July 2007 .

A substantial part of the coatings Australia assets were sold at net asset value
to PPG Industries in July 2007.

The decision to dispose of the scientific division is being impiemented in line
with our stated timeframes. Melles Griot was sold in July 2007 for a
consideration around tangible net asset value. The laboratory business has been

http://www.profile.co.za/sens.asp?id=111696

Page 2 of 21

12/14/2007




SENS Archive

sold for approximately ?75 million, subject to certain regulatory reguirements
being met. The transaction is expected to be concluded before the end of
December 2007 .

Where applicable. impairment provisions have been made to write down goodwi!l or
assets to their estimated recoverable amounts.

BEE and transformation

The process to finalise the details of the group’s broad-based black economic
empowerment (BEE) transaction is on track. Whilst the transaction will lead to
approximately 10% empowerment at holding company level, it is anticipated that
it will resutt in an effective 25% empowerment of our South African operations.
Participants in the transaction will include employees., current and future black
management, community-based corporate social investment (CS|) partners, black
non-execut ive directors, as well as a number of strategic equity and biack
business partners. The transaction is expected to be implemented in the first
half of 2008.

We have made good progress on the transformation of our South African businesses
during the year. We have appointed black CEQs within equipment {Oominic Sewela),
motor retail (Litha Nkombisa) and logistics (Isaac Shongwe).

Isaac Shongwe, Dominic Sewela and Sibani Mngomezulu (Executive - Governance and
Corporate Affairs) were appointed to the group executive committee during the
year,

Board and other management changes

Clive Thomson was appointed as Chief Executive Officer (CEQ) of Barlowor!d
Limited effective from 18 December 2006.

Oumisa Ntsebeza was appointed interim Chairman on 25 January 2007 and confirmed
as Chairman on 6 June 2007.

Isaac Shongwe was appointed as an executive director and CEQ of Barloworld
Logistics Africa, while Hixonia Nyasulu, Gordon Hamilton and Trever Munday were
appointed as independent non-executive directors effective 26 January 2007.
Warren Clewlow, Tony Phillips, John Gomersall, Mike Coward, Lester Day and Eddie
Theron retired from the board in the current year. We would (ike to thank them
for their valuable contributions to the company over many years.

In other executive management moves, John Blackbeard has taken over as CEQ of
the handling division on 1 October 2007. Peter Bulterman has been appointed as
CEQ of equipment southern Africa and to the board of our Siberian joint venture,
while Viktor Salzmann has taken over as the Managing director of equipment
Iberia.

Qut | ook

Within our equipment division in southern Africa, growth in the mining and
construction sectors is expected to result in a further increase in activity. We
have entered into a joint venture in the mineral-rich Katanga province of the
Democratic Republic of Congo. which will provide us with further growth
cpportunities. In Angola. we expect increasing demand with a number of
significant infrastructure projects under way.

In lberia, we are seeing solid demand for equipment in Spain and expect
conditions to remain stable for the short to medium term. Conditions in
Portugal, however. are expected to remain weak in the short term.

In the automotive division we expect sustained growth in the car rental
business, however increased interest rates and the National Credit Act are
impacting the sales of passenger vehicles within motor retail. In the fleet
services business., we are delivering vehicles into new fleet contracts and are
in a good position to further grow our fleet under management.

Our handling business in Europe is benefiting from the streamlining of its
operating structure, In the US, slowing economic conditicns will carry through
to the business. Overall we expect to show good profit improvement next year as
a result of the restructuring undertaken.

Growth in the logistics division is expected to continue at a rapid pace in
southern Africa and various international expansion opportunities are being
explored.
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The implementation of our BEE transaction in the first half of 2008 is an
exciting development which is expected to deliver significant benefits to the
aroup.

We are in a strong position to capitalise on favourable trading conditions
across most of our chosen business segments. The outlook for the refocused group
is very positive and, based on the currently prevailing economic climate, we
expect continued growth in all of our businesses in the year ahead.

OB Ntsebeza B Thomson

Chairman Chief Executive Officer

Group financial review

Revenue from continuing operations increased by 23% to R43 238 million. Good
growth was delivered in the equipment division, particularly in Southern Africa
where demand was bolstered by mining and infrastructural projects.

Operating profit from continuing operations rose by 24% to R2 741 million and
the operating margin was maintained at 6,3% (2006: 6.3%). The margin, and
operating profit, benefited in 2006 from a R149 million gain arising from the
reduction in UK pension obligations.

Included in favourable fair value adjustments on financial instruments of R287
million (2006: R233 million) is a gain of R312 million arising from the marking
tc market of PPC shares. The shares are held as a hedge against the company's
liability to share option holders arising from the unbundling of PPC in July
2007. Prior year fair value adjustments include R141 miliion gains in equipment
southern Africa which mainly arose prior to the implementation of hedge
accounting and a foreign currency gain of BR54 million.

Finance costs increased by R274 million to R816 million. This was mainly due to
higher interest rates and increased working capital required to support the
growth in revenue,

Income from investments ingreased to BR272 million (2006: R202 miilion) largely
as a result of the financing of growth in the Avis Fleet Services business by
the central treasury.

Exceptional charges of R160 million includes the impairments of the Finaltair
investment (R140 million}. goodwiil in Avis Scandinavia

(R101 million) and Truck Center (RS9 million), less the release of R197 million
from the foreign currency translation reserve following the disposal of offshore
assets and husinesses in the handling division.

Taxation rose by 4% to R658 million (2006: RB33 million). Secondary Taxation on
Companies (STC) increased to R151 million {2006: R27 million) mainly due to the
charge of R125 million on the special RS per share dividend paid in April 2007.
The effective taxation rate (excluding exceptional items, STC and prior year
taxation} was 29,0% (2006: 28,7%).

Income from associates and joint ventures declined to R68 million {2006: R72
million) due to slightly lower earnings in the automotive joint ventures.

Headl ine earnings per share (HEPS) from continuing operations increased by 13%
to 812 cents (2006: 720 cents).

HEPS from discontinued operations for the current financial year amounted to 370
cents(2006: 451 cents).

The consolidated cash flow statement for 2007 includes the cash flows of all
divisions and businesses while they were subsidiaries of the Barloworld group.
Net cash inflows before financing activities amounted to R379 aillion (2006:
R698 million}.

Total assets declined by 14% to R30 655 million. The decline arose mainly due to
the unbundl ing of the cement division and the disposats of the UK lease assets,
steel tube division. Melles Griot, Freight!liner dealerships and most of
coatings’ Australian assets.

The currency effect on translation of offshore net assets resulted in a decrease
of R229 million following the appreciation of the rand at

30 September 2007 when compared with 30 September 2006.

The vehicle rental fleet increased to R3 902 miltion

{2006: R3 441 million).
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Assets classified as held for sale of R1 447 million (2006: R2 840 million)
comprise the laboratories business (R972 million) and vehicles and eguipment
rental fleets (R475 mitlion).

Total interest-bearing borrowings of RS 066 million reduced by

R1 460 million in the year. The reduction was mainly attributable to the
unbundling of PPC (R194 million) and the disposals referred to above.

Borrowings in the three segments utilised in the group for gearing purposes. are
all within the defined target ranges as fol lows:

Total debt to equity (%) Trading l.easing Car Total
rental group

Target range 30 - 50 600 - 800 200 - 300

Ratio at 30 September 2007 38 646 216 81

The total debt to equity ratio for the group of 81% compares to 73% last vear.
The matur ity profile of the group’s horrowings is weighted in favour of the
short-term component (52%). The group is planning to implement a BEE transaction
early in 2008 and it is expected that this will result in the reptacement of
existing short term debt with longer term borrowings.
Cash and cash equivalents totailed R1 201 million
(2006: R2 134 million). Reserving requirements in the company's captive
insurance operations restrict the use of cash balances of R235 million (2006:
R405 million).
Dividends totalling 375 cents per share were declared in respect of this year's
gearnings (2006: 600 cents).
The company paid a special 500 cents per share dividend on 2 April 2007.
The year ahead
The group's balance sheet remains strong and further reduction in debt will
result from the expected disposal of the Jaboratories business and the repayment
of intercompany debt on the unbundling of coatings. The group has committed 755
million (R773 million) to address the funding deficit in the UK defined benefit
pension funds.
The focus in 2008 witt be on concluding the unbundling of coatings. the disposal
of laboratories, implementing the proposed BEE transaction and increasing the
long term component of our debt. In terms of International Financial Reporting
Standards the BEE transaction will lead to a once-off, non cash, charge to the
income statement.
0G Wilson
Finance Director
Pro forma results for restructured Bar lowor Id
The following pro forma represents the resufts of the Barlowor|d group for 2007
and 2006 excluding the results of cement, steel tube. coatings. scientific, the
UK tease book, and the Freightliner, BitchWitch, Vacuum Technology and Finaltair
businesses. All these divisions and businesses have either been unbundled or
sold this year or are in the process of being unbundled or sold.
This analysis is prepared to assist readers to better understand the current
year's operating performance of the core businesses that will comprise the
"future" Barlowor |d group.

Year ended 30 September

Unaudi ted

Rmillion 2007 2006 % change
Revenue 38 378 30 312 27
Trading profit 2 446 i710 43
Pension fund gain 149

Corporate office redundancies and

closure costs (82)

Operating profit 2 354 1 B59 27
Fair value adjustments on financial

instruments 285 224

2 649 2 083

Net finance costs (522) (322)
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Profit before exceptional items 2 127 1 761 21
Exceptional items {115) 117

2 012 i 878

Taxation {657) (529) 24
Secondary Tax on Companies {149) (26)

Profit after taxation 1 206 1 323

Income from associates and joint

ventures 53 53

Net profit 1 259 1 376
Headline earnings 1 388 1220 14
Headl ine earnings per share {cents) 685 589 16

Headline earnings per share

excluding STC on

special dividend (cents) 747 589 27

Revenue increased by 27% to R38 378 million mainly due to strong growth in the
equipment division. Growth of 44% in the division's revenue was driven by the
southern African region where demand was bolstered by mining and infrastructural
projects.

Trading profit rose by 43% to R2 446 million. Profit grew strongly in the
equipment divisicon on the back of higher revenue and in logistics which has
grown rapidly since its formation in 2002.

The corporate office redundancies and closure costs of R82 million in 2007
relate to the downsizing of the South African and UK corporate offices and the
closure of the Botswana and Namibia corporate offices.

Operating profit increased by 27% to R2 354 million (2006: R1 859 million).
Favourable fair value adjustments on financial instruments of R295 miliion
(2006: R224 million) relate mainly to the marking to market of PPC shares. In
2006, gains of R141 million related to foreign currency transacticns in the
southern African equipment business. Most of these gains were incurred prior to
the adoption of hedge accounting which had the effect of reducing earnings
volatility arising from foreign currency fluctuations.

Finance costs net of investment income increased by R200 million to B522 million
mainly due to higher interest rates and increased working capital requirements.
[t is anticipated that the coatings division will be unbundled with
approximately R200 mitlion of debt which will favourabtly impact the future group
finance costs. No benefit has been reflected in the year end 2007 pro forma
figures.

Exceptional items of R115 million (loss) include R101 million relating to the
impairment of goodwill in Avis Scandinavia.

Taxation increased by 24% to R657 million. STC increased to R149 million (2006:
A26 million) due to Ri125 million being incurred on the special dividend paid in
April 2007. :

Headl ine earnings increased by 14% to R1 388 million {2006: R1 220 million) and
HEPS increased by 16% to 685 cents.

Operational reviews

In the case of the leasing businesses, the operating profit is net of interest
paid. Income from associates, which includes our share of earnings from joint
ventures, is shown at the profit after taxation level.

Net operating assets comprise total assets less non-interest-bearing
liabilities. Cash is excluded as well as current and deferred taxation assets
and liabitities. In the case of the leasing businesses. net assets are reduced
by interest-bearing liabilities.

Comparatives have been re-classified as per note 9.

Equipment

Operating
Revenue profit Net operating
Year ended Year ended assets
30 Sept 30 Sept 30 Sept

R million 2007 2006 2007 2006 2007 2006
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- Southern 9 333 & 212 972 504 2740 2304
Africa

- Europe 7 422 5 415 612 474 3738 3 368
16 75 11 627 1 584 978 6 478 5 672

Share of

associate income 36 27

This division offers customers new. used and rental Caterpillar equipment
sofutions and support in 11 southern African countries as well as Spain,
Portugal and Siberia.

fn southern Africa, record commodity prices continue to fuel expansion of mines
and development of new mining projects. boosting results for the mining business
in terms of both new machine sales and product support.

Qur joint venture in the DRC's Katanga province received its first major
equipment orders from two new mining ventures. The Katanga operation dovetails
well with the growing apportunity in the adjoining Zambian copper belt.
Accelerated infrastructural spend, particularly in South Africa and Angola, has
increased demand for Caterpillar construction machines and the allied Metso
crushing and screening product. Activity in the used equipment joint venture
increased, with machines sourced from the rental fleet providing an attractive
alternative to competing brands.

The iberian business reported increased level of activity, driven by growth in
public works construction and some market share gains. Indicators show that
infrastructure spending by government remains strong in Spain. Construction
activity is slow in Portugal with infrastructure investment dampened by
government spending constraints.

New marketing strategies have been introduced in both the machine sales and
after sales segments in Iberia and these are expected to continue to yield
benefits.

The Siberian joint venture, Vostochnaya Technica. posted pleasing results based
on continued growth and diversification in mining, coupled with a number of
significant power generation orders. The after sales business also performed
well.

The formal Common Goals agreement between Bar lowor ld Equipment and Caterpiltar
is ensuring alignment on key strategies. The issues of lead times and machine
availahility due to global demand remain a chal lenge.

tn order to sustain the equipment business through the current growth phase, we
will continue to make considerable investments in people, skills and facilities.
The equipment division entered the new financial year with a healthy order book
amounting to R5.4 billion {(2006: R4.8 billion).

Automotive
Operating

Revenue profit Net operating

Year ended Year ended assets
30 Sept 30 Sept 30 Sept
R million 2007 2006 2007 2006 2007 2006
- Southern Africa 1209 1 108 325 250 2 820 2 400
- Europe 1134 805 81 69 e 427 2 536
Car rental 2 343 1 913 406 319 5 247 4 936
- Southern Africa 9 948 g 307 184 210 1 363 1 020
- Australia 2 448 1719 48 23 743 666
Trading 12396 11 026 232 233 2 106 1 686
Leasing Southern
Africax 701 631 76 63 346 276

15 440 13 570 714 615 7 699 6 898

Share of
associate income 17 27

* Net operating assets after deducting interest-bearing borrowings.
Qur integrated motor vehicle usage solutions strategy continued to yield
benefits, with an improved 4.6% (2006: 4,5%) operating margin for the division.

http://www.profile.co.za/sens.asp?id=111696 12/14/2007




SENS Archive

Avis Rent a Car Southern Africa increased profitability by 30% through firmer
rates, higher rental days and improved utilisation, as well as benefits being
derived from a number of focused strategic initiatives. Qur Scandinavian car
rental business, which includes both Avis and Budget brands, reported an
improved operating profit, driven by a strong performance in Norway and our
ongoing operational and profitability initiatives. The Swedish operation has
been successfully turned around after last year's change in the vehicle pricing
strategy of a major supplier. A significant number of assets have been removed
from the balance sheet across the region by converting corporate rental stations
into licensees, the benefits of which will be realised going forward.

In southern Africa, the record growth in new vehicle sales over the past three
years has slowed in the last six months. Rising interest rates and the
introduction of the National Credit Act have been the major factors causing the
slowdown. In spite of this, our dealership network, including associate
operations held up well. Notwithstanding an increase in Subaru units sold, the
depreciation of the rand against the yen placed severe pressure on margins which
negatively affected our importation and distribution business and hence
significantly impacted our southern African trading result. Qur Australian
operation more than doubled its operating profit following the strategic
repositioning of our represented brands, against a background of an 8% growth in
Australian industry sales.

Our fleet services business reported a 20% increase in profitability due to
interest rate margin improvement and a number of new contracts secured, both of
which will continue to positively benefit profitability into the future.
NMI-OSM, our DaimlerChrysler empowerment joint venture. delivered positive
results for the year. However, the start-up costs in Phakisawor|d Fleet
Solutions, our fleet services empowerment joint venture, and our exit from Auric
Auto early in the year negatively impacted the associate result when compared to
the prior year.

Handl ing
Operating

Revenue profit Net operating
Year ended Year ended assets

30 Sept 30 Sept 30 Sept
Rmillien 2007 2006 2007 2006 2007 2006
- Europe 2 680 i 995 55 23 688 670
- North America 4 330 4 697 72 115 579 1 180
Trading 7 020 6 692 127 138 1 266 i 850
Leasing* 164 353 6 8 107 292

7 184 7 045 133 146 1 373 2 142

* Net operating assets after deducting interest-bearing borrowings.
At the January 2007 Barloworld annual general meeting it was announced that we
would substantially restructure the group in order to bring about a more focused
business entity. |t was decided to focus activities within the division on its
core materials handling business, Hyster forklifts and related product. All
other businesses have been exited. This inciuded the US and UK leasing
businesses, the Freightliner operation. DitchWitch and the Vacuum Technology
business in the UK. Consequently the reported results above are not comparable
and have been restated below to reflect the core handling operations only and
show a 14% operating profit growth of f a much reduced revenue level.

’ Operating profit

Revenue
Year ended Year ended

30 Sept 30 Sept
Handl ing businesses 2007 2006 2007 2006
- Europe 2 628 1 937 51 21
- North America 1 879 1 810 71 83
Trading 4 507 3 747 122 104
Leasing 164 353 6 8
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4 671 4 100 128 112
The total UK market showed good growth of B% despite the manufacturing sector
declining significantly in line with the strong currency position. Our progress
was impacted by the process change required in new equipment contract financing
as a result of the sale of the leasing business. The operating profit of the
European businesses includes redundancy costs of Euro 600 000 depressing its
strong trading performance. The total European open order book remains strong at
a value of 744, 3 million reflecting 1 834 units against 1 461 units last year.
Thare was a marked siowdown in the US economy during the year and this carried
through to our business. In 2007, the south eastern US industry declined by 20%,
while our sales decreased by 10% to 3 502 units. Despite the reduced market we
finished the year strongly and the order book grew by 239 trucks over last year
to 1 078 units at a value of $39 million.

Logistics

Revenue* Operating profit Net operating

Year ended Year ended assets

30 Sept 30 Sept 30 Sept
Rmillion 2007 2006 2007 2006 2007 2006
Southern Africa 1 088 683 76 37 400 433
Furope 371 280 19 28 67 50

1 459 963 95 65 467 483

*Excludes intergroup revenue of B747 million (2006: RE66 million).

Since its formation during 2002, Bariowor|d Logistics has grown into one of the
leading logistics and supply chain management businesses in southern Africa with
complementary operations in Iberia, the UK, USA and UAE, a staff complement of 1
700 and approximately R5 billion annual logistics activity under management.
What was particularly pleasing this year was the coming of age of Bar loworld
Logistics Africa who continued to lead the local industry through strong organic
growth and BEE transformation. Our business in Iberia had to digest the loss of
a major client whitst at the same time implementing new systems and procedures
1o bring them more in line with the southern African togistics business model.
Reported revenue up 52% excludes approximately R747 million (2006: R666 million)
of intra-company revenue. We have experienced strong organic growth through our
blue-chip ¢lient base inside and outside the Barlowor|d group. Our ability o
achieve such growth while keeping the net asset base constant highlights the
asset efficiency of our logistics business model as well as tight working
capital management .

We expect the logistics industry to continue as one of the world's most dynamic
and exciting industries for the foreseeable future. During next year this should
transiate into continued, strong organic growth in Africa, especially southern
Africa. At the same time we will be exploring a number of international growth
opportunities for the division.

Coatings
Revenue Operating profit Net operating
Year ended Year ended assets
30 Sept 30 Sept 30 Sept
R miltion 2007 2006 2007 2006 2007 2006
Southern Africa 2 347 2 024 383 a3 817 752
Share of
associate income 15 18

The division will be unbundled from Barloworld, subject to attaining the
required approval, before the end of 2007.

The year was characterised by further strong performances from the African-based
operations. We reported last year that the investment in the Australian
operations would be reduced. In line with this. the division sold a substantial
part of the Australian investment which resulted in a significantly lower asset
intensive presence in Australia. but leaving the division potential to take up
future opportunities in the Asia Pacific region. Operating profit. including our
Australian operations up to the date of saie to PPG Industries, was up 26%.
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We were also pleased to implement our first BEE transaction in the automotive
business with our partners lzingwe Holdings taking a stake in the Prostart
refinish operations.

Cement
Revenue Operating profit Net operating
Year ended Year ended assets*
30 Sept 30 Sept 30 Sept
B million 2007 20065 2007 2006 2007 2006
Southern Africa 4 016 4 863 1 527 1 803 0 2 565
Share of
associate income 5 0

* Net operating assets include goodwill arising on PPC shares purchased by

Bar lowor 1d.

PPC was unhundled from Barloworld on 16 July 2007 and resulted in a distribution
to Bar lowor Id sharehclders of PPC shares with a market value of R19.3 billion.
The group provided another solid performance on the back of continued growth in
cement volumes. Operating profit for the nine months to end June was 12% higher
than last year. Buoyant market conditions necessitated the import of cement, to
meet customer demand. The imported cement was produced abroad to PPC
specifications and sold at negligible margin. We focused on maximising our
efficiencies. though this was not without its chalienges due to increased
energy, logistics and maintenance costs.

The Batsweledi {Dwaalboom) capacity expansion project is progressing within
budget and on time. Plant commissioning is expected in April 2008 bringing 1,25
million tons per year additional capacity.

Higher plant maintenance activity at our majcr customers impacted local sales
volume of lime. Notwithstanding this decline there was a significant increase in
operating profit largely due to the impact of renegotiated iong-term supply

agreements.
Scientific
Revenue Operating profit Net operating

Year ended Year ended assets

30 Sept 30 Sept 30 Sept
Rmillion 2007 2006 2007 2006 2007 2006
Europe 1191 1 027 104 62 683 834
North America 388 429 (4) 10 71 316
Asia 121 146 4 8 B 109

1 700 1 602 104 8O 762 1 259

The Melles Griot business was sold to CVI Laser during the year with completion
of the sale taking place in July 2007.

Melles Griot started the year strongty with recoveries in Japan and Europe.
While the sales run rate was lower than the previous year, the operating profit
run rate for the 10 months of the financial year to July 2007 was 11% higher,
Nova Capital Management has signed an agreement 10 purchase the laboratory
business for approximately 775 million and the transaction is expected to be
complete by the end of December 2007.

The laboratory group continued to show good improvement in operating profit
despite revenue being flat. This has been achieved through better control of the
cost base and growth in the higher margin scientific equipment businesses.
Demand grew in Spain, France., Germany and the US but trading conditions in the
UK and ltaly remained difficult.

Corporate and other

Revenue Operating profit Net operating
Year ended Year ended assets
30 Sept 30 Sept 30 Sept
R mitlion 2007 2006 2007 2006 2007 2006
Southern Africa 53 52 (111) {57) 633 491
Europe 0 0 (57) 129 (807) {669)
53 52 {168) 72 (174) (178)
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In southern Africa, results were adversely affected by redundancy and related
costs of

RB1 million associated with the downsizing of the South African corporate office
and the closure of the Botswana and Namibia corporate offices.

In Europe, the downsizing and relocation of the London office to Maidenhead
incurred costs of Ri1 million (?0.8 million}. In 2006 a pre-tax gain of R149
miltion (?10,5 million) arose due to a reduction in the defined benefit pension
liabilities in the United Kingdom.

Net operating assets increased in southern Africa mainly due to the PPC shares
held to cover the company's |iabitity to share option holders. The PPC shares
are carried at market value.

As a result of the redundancy initiatives. annualised cost savings o¢f
approximately R100 million is expected to he achieved.

DIVIDEND DECLARATION

for the year ended 30 September 2007

Dividend number 158

Notice is hereby given that the following dividend has been declared in respect
of the year ended 30 September 2007: Number 158 (final dividend) of 200 cents
per ordinary share (2006: final dividend of 450 cents per ordinary share).

In compliance with the requirements of the JSE Limited, the following dates are
applicable.

Date declared Monday, 19 November 2007
Last day to trade cum dividend Friday, 4 January 2008
First trading day ex dividend Monday, 7 January 2008
Record date Friday. 11 January 2008
Payment date Monday, 14 January 2008

Share certificates may not be dematerialised or rematerialised between Monday, 7
January 2008 and Friday, 11 January 2008, both days inclusive.

On behalf of the board

S Mngomezuiu

Secretary

CONSOL IDATED NCOME STATEMENT

for the year ended 30 September

Audi ted %
R mifiion Notes 2007 2006+ change
Continuing operations
Revenue 43 238 35281 23
Trading profit 2 741 2 058 33
Pension fund gain 149
Operating profit 2 741 2 207 24
Fair value adjustments on financial
instruments 287 233
Finance costs (816) (542)
Income from investments 272 202
Profit before exceptional items 2 484 2 100 18
Exceptional items 3 (160) 116
Profit before taxation 2 324 2 216
Taxation (658) (633)
Secondary taxation on companies {151) (27)
Profit after taxation 1515 1 556
Income from asscciates and joint
ventures 68 72
Net profit from continuing 1 583 1 628
operations
Discontinued operations
Profit from discontinued aperations 4 976 1 118
Net profit 2 559 2 746
Attributable to:
Minority shareholders 289 389
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Barloworld Limited shareholders 2 270
2 559
Earnings per share (cents)

- basic 1 120.0
9

- diluted

Earnings per share from continuing

operations {cents)

- basic 773.7
- diluted 759,6
Earnings per share from discontinued

operation {cents)

- basic 346.3
- diluted 340.0
* Reclassified — refer note 9

CONSOL IDATED BALANCE SHEET

at 30 September

Audited

Bmillion Notes
ASSETS

Non-current assets

Property, plant and equipment

Goodwi I |

Intangible assets

lnvestment in asscciates and joint ventures
Finance lease receivables

Long-term financial assets

Deferred taxation assets

Current assets

Vehicte rental fleet

Inventories

Trade and other receivables

Taxation

Cash and cash equivalents

Assets classified as held for sale 4
Total assets

EQUITY AND LtABILITIES

Capital and reserves

Share capital and premium

Other reserves

Retained income

Interest of shareholders of Barloworld

Limited
Minority interest
interest of all shareholders 5

Non-current fiabitities

Interest-bearing

Deferred taxation liabilities

Provisions

Other non-interest-bearing

Current liabilities

Trade and other payables

Provisions

Taxation

Amounts due to bankers and short-term loans
Liahilities directly associated with assets 4
classified as held for sale

Total equity and liabilities

Condensed consolidated cash flow statement
for the year ended 30 September

http://www.profile.co.za/sens.asp?id=111696

2 357
2 746

764.4
749.8

374.5
367.3

2007

12 019
6 847
2 046
274
928
619
686
619
18 636
3 902
5 869
6 185

1 201
1 447
30 655

223

2 584
8 334
11 141

80

11 221
6 638
4 379
610

1305
12 796
6 854
600
445
4 687

210
30 655

2006

14 289
8 299
3 005
323
749
566
597
750

21 365
3 441
5 907
7 026

2134
2 840
35 654

327

3 461
9 881
13 669

691

14 360
7 920
5 475
870
468
1107
13 374
6 663
536
705

4 409

1 061
35 654
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Audited
Rmillion 2007 2006
Cash flows from operating activities
Operating cash flows before movements in working 6 370 6 077
capital
Increase in working capital (531) (10)
Cash generated from operations 5 839 6 067
Finance costs (902) (630)
Realised fair value adjustments on financial (18) 136
instruments
Dividends received from investments and associates 41 104
Interest received 338 261
Taxation paid (1 412) (1 007)
Cash flow from operations 3 888 4 831

Cash flow from operations — continuing operations 2 695 2 533
Cash flow from operations - discontinued operations 1 193 2 398
Dividends paid (including minority shareholders) (2 629) (1 295)

Cash retained from operating activities 1 259 3 636
CASH FLOWS FROM INVESTING ACTIVITIES

Acquisition of subsidiaries, investments and {349) (814)
intangibles

Proceeds on disposal of subsidiaries. investments

and intangibles 1 432 44

Net investment in fleet leasing and rental assets {2 283) {2 108)
Acquisition of other property, plant and equipment (1 485) (1 217)

Replacement capital expenditure (451) {508)
Expansion capital expenditure (1034) (709)
Proceeds on disposal of property, plant and 121 593
equipment
Proceeds on sale of leasing assets 1 684 564
Net cash used in investing activities {880) (2 938)
Net cash inflow before financing activities 379 698
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds on share issue 139 90
Buy-back of shares in company (1 160)
Proceeds from long-term borrowings 1 376 1 742
Repayment of {ong-term borrowings {3 207) (1 903)
Increase in short-term interest-bearing liabilities 704 1 007
Net cash used in financing activities (988) {224)
Net (decrease)/increase in cash and cash (609) 474
equivalents
Cash and cash equivalents at beginning of year 2 134 1 399
Effect of foreign exchange rate movement on cash (6) 242
balance
Effect of cash balances classified held for sale 19
Effect of cash balance on unbundling Pretoria
Portland Cement (318) -
Cash and cash equivalents at end of vear i201 2 134
Cash balances not available for use due to
reserving restrictions 235 405
Acquisition of subsidiaries, investments and
intangibles:
Inventories acquired 57
Receivables acquired 226
Payables, taxation and deferred taxation acquired {230)
Borrowings net of cash {512)
Property, plant and equipment. non-current assets,
goodwill and
minority shareholders 744
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Total net assets acguired

Goodwilt arising on acquisitions

Net cash cost of subsidiaries acquired
Investments and intangible assets acquired
Cash amounts paid to acquire subsidiaries.
investments and intangibles

Bank balances and cash in subsidiaries acquired
CONSOL |DATED STATEMENT OF RECOGNISED INCOME

AND EXPENSE for the year ended 30 September

R million

Exchange differences on translation of foreign

operations

(Loss)/gain on cash flow hedges
Oeferred taxation on cash flow hedges
(Loss)/gain of revaluation of available for sale

investments

Deferred taxation on revaluation of available for
sale investments

Other reserve movements

Net actuarial 10sses on post-retirement benefit

obligations

Actuarial losses on post-retirement benefit

obligations

Taxation effect
Net (loss)/income recognised directly in equity

Net profit

Total recognised income and expense for the year
Attributable to:

Minority shareholfders

Bar lowor {d Limited shareholders

SALIENT FEATURES
for the year ended 30 September

Audited
Bamillion

Number of ordinary shares in issue, net of buy-back

(000)

Net asset value per share including investments at
fair value {cents)

Total borrowings to total sharehofders’ funds (%)
-~ Trading segment xx

- Total group

Interest cover (times)

- Trading segment=*x

- Total group

Return on net assets (%)

- Trading segment*

- Total group

Cash flow return on investment — CFROIT (%)
Return on ordinary shareholders’ funds

{excluding exceptional items) (%)

* Reclassified - refer note 9,

349

349

Audited

2007
(513)
(163)
39

(22)

2007

285
238
523
291

814

2006

1 832
135

2006+«

203 843 200 716

5714

6 973

31,3
73.3

6,6
3.7
27.8
19.8
12,3

18.0

=+ Trading segment includes manufacturing and dealership businesses. but

excludes leasing and car rental.

CONDENSED NOTES TO THE CONSOL IDATED FINANCIAL STATEMENTS

for the year ended 30 September
1. BASIS OF PREPARATION
This report has been has been prepared in accordance
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with International Accounting Standard (1AS) 34 Interim Financial
Heporting and was extracted from the group consolidated financial
statements, which have been prepared in accordance with
international Financial Reporting Standards (IFRS). in compliance with
the Companies Act of South Africa and the Listing Requirements of

the JSE Limited. The basis of preparation is consistent with the prior

year, except as detailed in note 9 below.

For a better understanding of the group’s financiat position, the
results of its operations and cash flows for the year, this summarised

report should be read in conjunction with the annual fipancial

statements from which it was derived.

2 Reconciliation of net profit to headline earnings
Audited

R million

Net profit attributable to Barloworld Limited

sharehol|ders

Loss on disposal of discontinued operations net of

taxation

Loss/{profit) on disposal of properties,

investments and subsidiaries
impairment of assets

Realisation of translation reserve on disposal of

offshore subsidiaries

{Profit)/loss on sale of plant and equipment

{excluding
rental assets) and intangible assets
Taxation on exceptional items

Interest of minority shareholders in exceptional

items
Headl ine earnings

Head| ine earnings from continuing operations
Head| ine earnings from discontinued operation
Weighted average number of ordinary shares

in issue during the year (000)

- basic

- diluted

Headl ine earnings per share {cents)
- basic

- diluted

Headl ine earnings per share from continuing

operations {cents)
- basic
- fully diluted

Headl ine earnings per share from discontinued

operation (cents)

- basic

- diluted

*Reclassified - refer note 9.
3. Exceptional items

{Loss)/profit on disposal of properties,

investments
and subsidiaries

Realisation of translation reserve on disposal of

of fshore subsidiaries

Net impairment of property, plant and equipment.

investments and goodwil |
Gross exceptional (losses)/profits
Taxation
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2007
2 270

60

20
323

(197)

{7)
(79)
4

2 394
| 645
749

202 673
206 444

181.3
1159,7

811.7
796.9

369.6
362,8

2006+«
2 357
156

(140)
27

4
19

2 423
1 489
934

206 959
210 998
1170.8
1148.4

719.5
705.7

451.3

139

(23)
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Discont inued operation {(net of taxation and 9 (3)
minorities)
Net exceptional (losses)/profits (71) 94

4. Discontinued operations and assets classified

as held for sale

Foltowing the decision to dispose of Scientific., Steel tube and
Coatings Australia and the unbundling of Cement, these

segments have been classified as discontinued. All the disposals
have heen concluded at balance sheet date, with the exception

of the Laboratory business, a division of Scientific.

Results from discontinued operation are as fol lows:

Revenue 7 021 9 187
Operating profit 1 630 2 021
Fair value adjustments on financial instruments 13 (4)
Finance costs (86) (88)
Income from investments 68 74
Profit before exceptional items 1 625 2 003
Exceptional items (gross of taxation) 14 {3)
Profit before taxation 1 639 2 000
Taxation (609) {730)
Profit after taxation 1 030 1270
income from associates and joint ventures 6 4

Net profit of discontinued ogperation before

impairment loss 1 036 1 274
Impairment 1oss on write-down to fair value less

costs to sell (63) (185)
Taxation on impairment loss 3 29
Impairment loss after taxation {60) (156)
Profit trom discontinued operations per income a976 1118
statement

*Reclassified ~ refer note 9.

4. Discontinued operations and assets classified

as held for sale (continued)

The cash flows from the discontinued operations are
as follows:

Cash flows from operating activities (16) 1 339
Cash flows from investing activities 349 (404)
Cash flows from financing activities (811) (51)
Assets classified as held for sale consist of the
following:
- Laboratory 972
- Steel Tube 715
- Handling leasing assets# 1717
- Rental fleets, leasing and other assets 475 249
- Other 159

1 447 2 840

Liabilities directly associated with assets
classified as
hetd for sale consist of the following:

- Laboratory 210

- Steel Tube 347

- Handling leasing assets# 597

- Other 17
210 1 061

5. Interest of all shareholders

Balance at the beginning of the year 14 360 12 130

Net (loss)/income recognised directly in equity (713) 1 837

Net profit for the year 2 559 2 746

Reclassifications and other reserve movements 9 46
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Purchase of minority shareholding in subsidiary {34)
Buy-back of shares {1 160)
Dividends/capital distributions on ordinary shares (2 629) (1 295)
Effect of Cement unbundfing (2 504)

Shares issued in current year 139 80
Interest of shareholders at the end of the year 11221 14 360

* Reclassified - refer note 9.

# In addition, an amount of R316 milflion intergroup borrowings had to be
settled from the proceeds of the sale of the assets.

6. Dividends

Ordinary shares

Final dividend No 155 paid on 15 January 2007: 450

cents

per share (2006: No 153 - 325 cents per share) 911 745
Special dividend paid on 2 April 2007: 500 cents 1 017

per share

Interim dividend (Capital distribution) No 157 paid

on

2 July 2007:

175 cents per share (2006: No 154 - 150 cents per 357 312
share)

2 285 1 057

Dividend attributable to the treasury shares (62)
Paid to Barloworld Limited shareholders 2 285 995
Paid to minority shareholders 344 300
2 629 1 295

Dividends per share {cents) 375 600
- interim (declared May) 175 150
- final (declared November) 200 450

7. CONTINGENT LIABILITIES

Bills, tease and hire-purchase agreemenis

discounted with

recourse,other guarantees and claims 989 622
The group has given guarantees to the purchaser of

the coatings Australian business relating to

environmental

claims. The guarantees are for a maximum period of

seven years and are limited to the sales price

received

for the business.

Warranties and guarantees have been given as a

conseguence

of the various disposals completed during the year.

None

are expected to have a material impact on the

financial results of the group.

Litigation, current or pending, is not considered

likely to

have a material adverse effect on the group.

Buy-back and repurchase commitments not reflected

on the

balance sheet 449 1 250
The related assets are estimated io have a value at least equal to
the repurchase commitment.

There are no material contingent liabilities in joint venture companies.
8. COMMITMENTS

Capital expenditure commitments to be incurred:

Contracted 1 908 2 106
Approved but not yet contracted 383 99g

http://www.profile.co.za/sens.asp?id=111696
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2 291 3 105
Operating lease commitments 1 939 2 509
Finance lease commitments 877 1 050

9. Accounting policies and comparative information
The group adopted the fol lowing amended standard and new interpretations during
the current year:
- |FRIC Interpretation 4 Determining Whether an Arrangement Contains a Lease
— |FRIC Interpretation 12 Service Concession Arrangements
- IFRIC Interpretation 14 |AS 19: Limit on a Defined Benefit Asset: Minimum
Funding Requirement and their interaction
- |AS 23 Borrowing costs Amendment
- The South African Institute of Chartered Accountants Circular 8/2007 on
Headl ine Earnings
The impact of adopting these standards was not significant.
Comparative information has been restated for the treatment of Cement,
Scientific and Coatings Australia businesses as discontinued operations (refer
note 4).
The aggregate effect of the above changes on the annual financial statemenis for
the year ended 30 September 2006 is as follows:
Reclassification
Previously of discontinued

Rmillion stated operations Reclassified
Income statement
Revenue 42 693 {7 412) 35 281
Operating profit 4 133 {1 926) 2 207
Fair value adjustments on
financial instruments 235 {2) 233
Finance costs (605) 63 (542)
Income from investments 273 (71) 202
Profit before exceptional 4 036 (1 936) 2 100
items
Exceptional items 120 {4) 116
Profit before taxation 4 156 (1 940) 2 216
Taxation (1 211) 578 (633)
Secondary taxation on {159) 132 (27)
companies
Profit after taxation 2 786 {1 230) 1 556
Income from associates and
joint ventures 72 0 72
Net profit from continuing 2 858 {1 230) 1 628
operations
(Loss)/profit from
discontinued operation {112) 1 230 1 118
Net profit 2 746 - 2 746
Attributable to:
Minority shareholders 389 - 389
Bar lowor Id Limited 2 357 - 2 357
shareholders

2 746 - 2 746
Earnings per share {cents) - 1 138.9 - 1138.9
basic
Earnings per share {cents) - 1 1171 - 1 117.1
diluted

The restatements have not impacted on the balance sheet and cash flow statement.
10. Related party transactions

There has been no significant changes in related-party relationships since the
previous year.

The sale of the Steel Tube division to a management and BEE consortium was
finalised in November 2006. The results of the division for the two months of
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the financial year up its disposal were included in the current earnings, but
were not material to the group. The sale proceeds were received during the year
and in accordance with the sale agreement, an interest— bearing loan of R118
million was advanced to the purchaser, secured by owned properties

Other than in the normal course of business, there have been no other
significant transactions during the year with associate companies, joint
ventures and other related parties.

11. Post-Balance Sheet events

Subsequent to the year-end the following material events have occurred:

- An agreement has been signed for the disposal of the Laboratory business. The
disposal will become effective once certain conditions precedent are fulfilled.
- A circular relating to the proposed unbundling of the Coatings division and a
prelisting statement for that business, have been sent to shareholders. The
unbundling is subject to sharehoider and other regulatory approval. Inter—-group
borrowings of R8BS million were settled by Coatings on 5 November 2007.

- The group has committed to pay 755 million (R759 million) to address the
funding deficit in the UK pension funds. An amount of ?35 million {R483 million)
has been paid to date.

12. Audit opinion

The consolidated financial statements for the year have been audited by Deloitte
& Touche and the accompanying unmodified audit report as well as their

unmodi fied audit report on this set of condensed financial information is
available for inspection at the company’'s registered office.

Segmental Summary (audited)

Fair value
adjustments on
Operating financial
Revenue profit/(loss} instruments
Year ended Year ended Year ended 30
30 Sept 30 Sept Sept
Rmillion 2007 2006 2007 2006 2007 2006
Equipment 16 755 11 627 1 584 978 (9) 141
Automot ive 15 440 13 570 714 615 (7} 21
Handling 7 184 7 045 133 146
Logistics 1 459 963 95 65
Coatings 2 347 2 024 383 331 (8) 9
Corporate 53 52 (168) 72 311 62
Total continuing
operations 43 238 35281 2741 2 207 287 233
Scientific 1 700 1 602 104 80
Cement 4 016 4 863 1527 1903 13 2
Steel tube 348 1775 32 g5 (6)
Coatings
Australia 957 947 {33) (57)
Toial
discont inued
operations 7 021 9 187 1630 2 021 i3 (4)
Total group 50 259 44 468 4 371 4 228 300 229
Operating profit/{loss)
including Net operating
fair value adjustments assets/(liabilities)
Year ended 30 Sept 30 Sept
A million 2007 2006 2007 2006
Equipment 1 575 1 119 6 478 5 672
Automot ive 707 636 7 699 6 893
Handl ing 133 146 1 373 2 142
Logistics a5 65 467 483
Coatings 375 340 817 752
Corporate 143 134 (174) (178)
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Tetal continuing

operations 3 028 2 440 16 660 15 769
Scientific 104 80 762 1 259
Cement 1 540 1 905 2 565
Steel tube 32 89 368
Coatings Australia (33) {57) 286
Total discontinued

operations 1 643 2 017 762 4 478
Total group 4 671 4 457 17 422 20 247
ADDRESSES

Registered office and business address

Bar lowor Id Limited

180 Katherine Street

PO Box 782248

Sandton

2146, South Africa

Tel: +27 11 445 1000

Email: invest@bar lowor |d.com

Transfer secretaries — South Africa

Link Market Services South Africa (Proprietary) Limited

(Registration number 2000/007239/07)

11 Diagonal Street

Johannesburg, 2001

(PO Box 4844, Johannesburg)

Tel: +27 11 630 0000

Transfer secretaries - United Kingdom

Equiniti Limited

Aspect House, Spencer Road

Lancing, West Sussex

BN99 60A, England

Tel: +44 190 383 3381

Transfer secretaries ~ Namibia

Transfer Secretaries (Proprietary) Limited

(Registration number 93/713)

Shop 8, Kaiser Krone Centre

Post Street Mall

Windhoek, Namibia

(PO Box 2401, Windhoek, Namibia)

Tel: +264 61 227 647

ABOUT BARLOWORLD

Barlowor|d is a distributor of leading international brands providing integrated
rental, fleet management, product support and logistics solutions. The core
divisions of the group comprise eguipment (earthmoving and power systems),
automotive (car rental, fleet services and motor trading), handling {forklift
truck distribution and fleet management) and logistics (logistics and supply
chain management).

We offer flexible, value adding, integrated business solutions to our customers
backed by leading global brands. The brands we represent on behalf of our
principals include Caterpillar, Hyster, Avis, Budget, Mercedes, Chrysler, BMW,
General Motors. Ford, Toyota, Volkswagen, Audi, Nissan, Subaru, Renault, Volvo
and others.

Bar lowor Id has a proven track record of effectively managing long-term
relationships with global principals and customers. We have an ability to
develop and grow businesses in multiple geographies including challenging
territories with high growth prospects. One of our core competencies is an
ability to leverage systems and best practices across our chosen business
segments. As an organisation, we are committed to play a leading role in
empowerment and transformation.

The company was founded in 1902 and currently has operations in 26 countries
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around the world with approximately half of our 19 000 people in South Africa.

For background information visit www.barlowor Id.com

19 November 2007

Sponsor: J P Morgan

Date: 19/11/2007 08:00:03 Produced by the JSE SENS Department.

The SENS service is an information dissemination service administered by the
JSE Limited ("JSE'). The JSE does not. whether expressly, tacitly or
implicitly, represent, warrant or in any way guarantee the truth. accuracy or
completeness of the information published on SENS. The JSE. their officers,
employees and agents accept no liability for (or in respect of) any direct,
indirect, incidental or consequential loss or damage of any kind or nature,
howsoever arising, from the use of SENS or the use of. or reliance on,
information disseminated through SENS.
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BAW
BAW / BAWP - Barlowor!d - Entitlement Ratio Announcement ]
Bar lowor Id Limited )11

(Incorporated in the Republic of South Africa)
(Registration number 1918/000095/06)
(Share code: BAW)
(1SIN: ZAEDDO026639)
(Share code: BAWP)
(1SIN: ZAEQQO026647)
{"Bar lowor |d")
ENT I TLEMENT RATIQ ANNOUNCEMENT
Further to the anncuncement dated 8 June 2007, regarding the results of the
Bar lowor |d General Meeting, shareholders are advised that Barfowor(d will
distribute 1.8555 Pretoria Portland Cement Company Limited {"PPC") subdivided
shares for every one ordinary share held by a Barlowor|d ordinary shareholder.
in compliance with the reguirements of Strate, the electronic settlement and
custody system used by the JSE Limited, the following salient dates for the
unbundling are relevant:
Last day to trade in Barlowortd Friday. 6 Juiy 2007
ordinary shares in order to
participate in the unbund}ing
Bar lowor Id shares trade ex the Monday, 9 July 2007
entitlement to the PPC
distribution shares from
commencement of business on
Record date to participate in Friday., 13 July 2007
the unbundling on
Unbundling date Monday, 16 July 2007
Bar lowor Id shareholders are not permitted to dematerialise / re-materialise
their shares between Monday, 9 July 2007 and Friday, 13 July 2007, both days
inclusive.
On behal{ of the Board
S Mngomezulu
Secretary
5 July 2007
SANDTON
Sponsor: JPMorgan
Date: 05/07/2007 12:49:(7 Produced by the JSE SENS Department.
i Close This Window
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BAW/BAWP - Bar lowor Id Limited - Changes to board of directors e
Bar lowor1d Limited \§>

(Incorporated in the Republic of South Africa)
(Registration number 1918/000095/06)
(Share code: BAW)
{(I1SIN: ZAECD0026639)
(Share code: BAWP)
(ISIN: ZAEOOCO26647)
("Bar loworid")
CHANGES TO BOARD OF DIRECTORS
1. CHANGES TO BOARD COMMITTEES
The Board of directors wishes to advise of the following changes to its Board
committees:
1.1. Mr Michael Levett steps down as Chairman of the Nomination and Remuneration
Committees with effect from today but remains a member of both Committees
1.2. Mr Dumisa Ntsebeza, Chairman of the Barlowor |d Board and the General
Purposes Committee, also becomes Chairman of the Nomination Committee with
effect from today
1.3. Mr Trevor Munday appointed Chairman of the Remuneration Committee with
effect from today and also appointed a member of the Audit Commitiee with effect
from today
1.4. Mr Gordon Hamilton appointed a member of the General Purposes Committee
with effect from today
1.5. Mr Selby Bagwa appointed a member of the Nomination Committee with effect
from today
1.6. Ms Sibongile Mkhabela appointed a member of the Nomination Committee with
effect from today
2. BESIGNATION OF DIRECTORS
It is hereby announced that pursuant to the unbundling of Pretoria Portland
Cement Company Limited ("PPC"), Mr. John Gomersall has resigned from the
Bar lowor |d Board today,
Earlier this financial year, Mr. Edward Theron also expressed his intention to
retire from the Barloworld Board after the completion of the PPC unbundling: it
is therefore announced that Mr. Theron's retirement will be effective from
today.
Mr. Dumisa Ntsebeza, Chairman of the Board, on behalf of the Board, expressed
his great appreciation to Mr. Gomersal! and Mr. Theron for the valuable and
distinguished contribution that they have made as directors of Barloworld over
many years.
16 July 2007
SANDTON
Sponsor: JPMorgan
Date: 16/07/2007 17:00:01 Produced by the JSE SENS Department.
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BAW/BAWP — Bar lowor Id - Barloworld to sell part of Australian Coatings ‘
business to PPG &

Bariowor|d Limited
(Incorporated in the Republic of South Africa)
(Registration number 1918/000085/06)
(Share code: BAW)
(1SIN: ZAEDD0026639)
(Share code: BAWP)
(ISIN: ZAEDDO026647)
("Bar lowor Id")
Bariowor|ld to setl part of Australian Coatings business to PPG
We are pleased to announce that agreement has been reached for the sale of
certain of the assets of the Barlowor!d Coatings Australia business
including the Villawood factory to PPG for net asset value.
Bar lowor |d and Bar lowor Id Coatings indicated last year in July, following
the Australian Competition and Consumer Commission (ACCC) decision on the
proposed acquisition of Wattyl. that "it will not be business as usual’
for our coatings interests in Australia” and that we would be "pursuing
options to restructure our business and as a result refocus our investment.
Notwithstanding this, we remain committed to the Asia-Pacific region and
will continue to pursue a number of other avenues for expansion in this
impor tant area of the warld."
Bar lowor Id Coatings will retain a strategic interest in Australia as the
transaction does not include the Gien Waverley manufacturing facility in
Melbourne. |t will be able to focus on certain niche segments in Australia
and grow abroad. This facility will continue to toll manufacture the
Bristo! range of products for PPG. Barloworld Coatings will also continue
to supply colourants to PPG.
Completion of the acquisition is subject to customary closing conditions,
including receipt of any required regulatory approval.
Andre Lamprecht, CEQ of Barloworld Coatings. said "since the ACCC turned
down our acquisition in July last year we have steadily been working on the
actions we indicated at the time. The announcement of the sale to PPG is a
credit to our respective teams as well as our staff in Australia. We are
pteased to report the resolution of our Australian investment and a new
direction for us in this regard."
Clive Thomson, CEQ of Barloworid Limited indicated that "This outcome is a
very satisfactory conclusion for Barlowor|d and represents another
important step in implementing our announced strategic actions.”
FURTHER |NFORMAT [ ON
For further information contact Sibani Mngomezulu, Head of Investor
Relations at Barloworld:
phone +27 11 445 1433,
emaj | sibanim@bar loword.com
Date: 20/07/2007 08:49:06 Produced by ihe JSE SENS Depar tment.
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BAW - Bar lowor Id ~ Disposal Of Metles Griot
Bar lowor 1d Limited

{Incorporated in the Republic of South Africa)

(Registration number 1918/000095/06}

(Share code: BAW)

{I1SIN: ZAE000026639)

("Bar lowor |d")
DISPOSAL OF MELLES GRiOT
Barloworld is pleased to announce closure of the sale agreement for the
disposal of its Melles Griot business to CVI| Laser, a portfolio company of
Norwest Equity Partners. The sale price will be subject to final working
capital adjustments but will be close to tangible net asset value. Clive
Thomson, CEQ of Barloworld, said "The sale of Melles Grigt is another step
towards our goal of transforming Barloworld into a focussed distribution
business. We continue to make good progress on our announced strategic
actions and steps to enhance shareholder returns."
FURTHER TNFORMATION
For further information contact Sibani Mngomezulu, Head of Investor
Relations at Barloworld:
phong +27 11 445 1433,
email sibanim@barloworid.com
25 July 2007
Sponsofr
JPMorgan Equities Ltd
Date: 25/07/2007 14:31:37 Produced by the JSE SENS Oepartment .
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BAW - Bar lowor |d — South African Tax Considerations

Bar lowor Id Limited

{(Incorporated in the Republic of South Africa)

(Registration number 1918/000095/06 )

{Share code: BAW)

(ISIN: ZAEQDD026639)

(Share code: BAWP)

(ISIN: ZAEQOQQ26647)

("Bar iowor |d")
SOUTH AFRICAN TAX CONSIDERATIONS
Allocation of the tax cost of the Bartoworld Limited {"Barloworld") ordinary
shares on unbundling of Pretoria Portland Cement Company Limited {"PPC")
The purpose of this shareholder communication is to advise Barlowor|d
shareholders of the closing prices of the PPC unbundled shares and the
Bar lowor |d ordinary shares on 17 July 2007, and of the ratio in which the
expenditure incurred in connection with the acquisition of the Barloworld
ordinary shares, or their valuation date values, as the case may be. must to be
allocated to the PPC unbundled shares and the Barlowor |d ordinary shares (the
"allocation ratio"). The example is given for illustrative purposes only and
should not be relied upon for any other purpose. Shareholders are therefore
advised in all circumstances to seek their own advice regarding taxation,
The distribution of PPC shares by Barlowortd on 16 July 2007 in terms of an
unbundling transaction under section 46 of the Income Tax Act. No. 58 of 19562,
as amended, required each shareholder to allocate the expenditure incurred in
connection with the acquisition of the Barlowor|d ordinary shares and/or the
valuation date value of the Barloworld ordinary shares, as the case may he. to
the PPC unbundled shares and the Barlowor !d ordinary shares, pro rata. based on
their relative market valugs at the close of business on the day after
unbundt ing. In this regard. shareholders are referred to the formula contained
in paragraph 9.3.3 of the unbundling circular dated 17 May 2007. In addition,
the PPC unbundled shares are deemed to have been acquired on the date on which
the Barlowor |d ordinary shares were acquired.
Bar lowor |d shareholders are advised that the allocation ratio. based on the
relative market values of the PPC unbundled shares and the Barloworld ordinary
shares at the close of business on 17 July 2007, was as follows:

Closing share price Al location

17 July 2007 Market value Ratio

R A %
PPC unbundled shares 51.30 19.402,823,638 42.48
Bar lowor Id ordinary
shares 128,90 26,274 ,660.968 57.52
Total 45,677,484 606 100.00

Illustrative example

Assume 10,000 Bar lowor Id ordinary shares were acquired as capital assets on 1
March 2005 and that the total expenditure incurred in connection with the
acguisition of the shares amounted to R600,000, i.e. R60.00 per share. On 16
July 2007, the shareholder acquired 18,555 PPC unbundled shares in the
entitlement ratio of 1.8555:1.

The expenditure incurred in connection with the acquisition of the Barloworld
shares will be allocated to the PPC unbundled shares and the Bar lowor |d ordinary
shares as follows:

PPC Bar lowor Id Total

No of shares held before
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unbundl ing 10,000

Expenditure incurred RB00,000.00 R600,000.00
Expenditure per share R60.00

No of shares held after

unbundl ing 18,555 10,000

Allocation ratio 42.48% 57.52% 100.0%
Revised expenditure in the

allocation

ratio R254,867.23 R345,132.77 R600,000.00
Revised expenditure

per share (rounded) R13.74 R34 .51

Date acquired or deemed to have

been acquired t Mar 2005 i Mar 2005

Interim distribution out of share premium
Bar loworid had dectared the following distribution to ordinary shareholders of

175 cents, comprising a distribution of 111 cents out of share premium and a
dividend of 64 cents out of distributable reserves:

Last date to trade 22 June 2007

Record date 29 June 2007

Payment date 2 July 2007

Shareholders are advised that the distribution out of share premium was a
capital distribution for tax purposes as ng portion thereof comprised previously
capitalized reserves. Barloworld ordinary shareholders should consult their own
tax advisors about the tax consequences of the capital distribution on their
personal tax fiability.

Financial advisor and Sponsor: JP Morgan

For information purposes only

Date: 25/07/2007 15:04:25 Produced by the JSE SENS Department .
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BAW
BAW - Barlowor!d Limited - Update on announced strategic actions

Bar lowor |d Limi ted \ GE‘

(Incorporated in the Republic of South Africa)
{Registration number 1918/000095/06)
{Share code: BAW)

(ISIN: ZAE000026639)

{Share code: BANP)
{i1SIN: ZAEDD0026647)
{"Bar lowor [d")

UPDATE ON ANNOUNCED STRATEGIC ACTIONS

Shareholders are referred to the announcements dated 18 December 2006, 25

January 2007, 27 March 2007 and the reviewed interim results for the six
months ended 31 March 2007 released on 14 May 2007, where the board of

Bar lowor Id announced its intention to undertake certain actions to unlock

shareholder value.

After the announcement of the 25 January 2007 referred to above. Barloworld
received several unselicited expressions of interest from parties who
indicated that they were interested in acquiring the Coatings division
("Coatings").

Bar lowor [d reviewed the unsolicited expressions of interest and decided to
embark on a dual process of further investigating both the disposal and/or
unbund!l ing and |isting of Coatings on the JSE {imited {"JSE"). Certain

parties who submitted expressions of interest were invited to submit offers
for Coatings and, as a result, several credible non-binding offers for
Coatings were received by Barioworld.

Bar lowor |d has considered the qualitative and guantitative aspects of the
non-hinding offers, and has decided that an unbundling and listing of
Coatings on the JSE would better serve the interests of its shareholders.

The Company aims to complete the unbundling and listing of Coatings on the
JSE before the end of the 2007 calendar year.

31 July 2007

[nvestment Bank
Standard Bank
Sponsor: J.P Morgan Equities Limited
Date: 31/07/2007 14:47:01 Produced by the JSE SENS Department .
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BAW / BAWP - Barlowor |d Disposes Of Truck Center
Barlowor Id Limited

{(Incorporated in the Republic of South Africa)
{Registration number 1918/000095/06)

(Share code: BAW)

{I1SIN: ZAEDDD026639)

(

(

Share code: BAWP)

ISIN: ZAE0D0026647)
("Bar lowor 1d"}
BARLLOWORLD DISPOSES OF TRUCK CENTER
Barloworld Industrial Distribution, USA, yesterday announced the sale of its
Freightliner Truck business known as Barlowor |d Truck Center to a consortium of
three buyers lead by the Lonestar Freightliner Group. The buyers were a
combination of existing Freightliner deaters as well as some private investors
and several members of the current management team. The sale was concluded at a
premium over net asset value.
Virtually all employees will be retained by the new owners.
Clive Thomson, CEQ of Barloworld, said "The sale of Truck Center is another step
towards our goal of transforming Barloworld into a focused distribution
business. This sale combined with the recent sale of Melles Griot shows our
continuing progress on our announced sirategic actions and steps to  enhance
shareholder returns.”
BARLOWORLD DI1SPOSES OF VACUUM TECHNOLOGY BUSINESS
Barloworld Industrial Distribution, UK, has concluded the sale of its Vacuum
Technology business.
The business was acquired by Quirepace Ltd., a leading supplier of large
pneumatic tube systems to the healthcare industry. The activities of Vacuum
Technology are largely complementary to those of Quirepace Ltd., allowing the
combined operation to offer a comprehensive product range backed by an extensive
after sales support.
For Barloworld this is another step in achieving greater focus as envisaged in
its announced strategic actions.
6 August 2007
Sponsor: JPMorgan Equities Limited
Date: 06/0B/2007 16:40:26 Produced hy the JSE SENS Department .
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Bar lowor Id Limited

(Registration nutber 1918/000095/06) 7\
JSE codes: BAW and BAWP

ISIN codes: ZAEQ00026639 and ZAEQ00026647

("Bar lowor td" or "the company")

PREFERENCE DIVIDEND NUMBER 143

Notice is hereby given that Preference Dividend Number 143 at the rate of 6% per
annum for the year ended 30 September 2007 (being six cents per share) be
declared to all preference shareholders.

The salient dates for the preference dividend are as fofiows:

Last day to trade preference shares Friday. 26 October 2007

cum dividend

Preference shares trade ex dividend Monday, 29 October 2007
Record date Friday, 2 November 2007
Payment date Monday, 5 November 2007

Share certificates may not be dematerialised or rematerialised between Monday,
29 October 2007 and Friday, 2 November 2007. both days inclusive.

10 October 2007

Sandton

Sponsor: JPMorgan

Date: 10/10/2007 07:00:01 Produced by the JSE SENS Department .

The SENS service is an information dissemination service administered by the
JSE Limited ('JSE'). The JSE does not, whether expressly, tacitly or
implicitly, represent. warrant or in any way guarantee the truth, accuracy or
completeness of the information published on SENS. The JSE, their officers,
employees and agents accept no liability for (or in respect of) any direct,
indirect, incidental or consequential loss or damage of any kind or nalure,
howsoever arising, from the use of SENS or the use of, or reliance on,
information disseminated through SENS.
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BAW - BarloworId Limited - Sale of Barloworld Scientific Laboratory Group
Bar lowor |d Limited

(Incorporated in the Republic of South Africa)

(Registration number 1918/000095/06)

(Share code: BAW)

{ISIN: ZAEQDCO26639)

(Share code: BAWP)

(I1SIN: ZAEQOO026647)

("Bar lowor Id")

Sale of Barloworld Scientific Laboratory Group

Bar lowor |d has signed an agreement to sell its Scientific Laboratory Group of
businesses to Nova Capital Management, the specialist acquirer of private
equity and corporate portfelios, for GBP75m. The transaction is subject to
certain suspensive conditions including regulatory approvals and is expected
to be completed by the end of November 2007.
Clive Thomson, CEQ of Barloworld, said "The sale of the Laboratory business is
the final step in the disposal of the Barloworid Scientific division and
follows the disposal of Melles Griot in July 2007. This is another important
milestone in executing the strategic actions announced earlier this year to
reposition Barlowor|d as a focused distribution company and to unlock
shareholder value." '
26 Cctober 2007
SANDTON
Sponsor : JPMorgan

Date: 26/10/2007 09:00:01 Produced by the JSE SENS Department.
The SENS service is an information dissemination service administered by the
JSE Limited ("JSE™}. The JSE does not, whether expressly, tacitly or
implicitly, represent, warrant or in any way guarantee the truth, accuracy or
completeness of the information published on SENS. The JSE, their officers,
employees and agents accept no liability for (or in respect of) any direct,
indirect, incidental or consequential toss or damage of any kind or nature,
howsoever arising, from the use of SENS or the use of, or reliance on,
information disseminated through SENS.
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Bar lowor td Limited /Eé’

{Incorporated in the Republic of South Africa)

Registration number 1818/000095/06

Ordinary share code: BAW

ISIN: ZAEODD026639

Preference share code: BAWP

ISIN: ZAEODO0266847

("Bar lowor |d" or "the Company")

THE PROPOSED UNBUNDLING AND SEPARATE LISTING OF FREEWORLD COATINGS LIMITED
(PREVIOUSLY THE COATINGS DIVISION OF BARLOWORLD) ({“COATINGS")

1. Introduction

Following deliberations by the Barloworid board, as well as shareholder
engagement, it was announced on 18 December 2006 that the Barlowor ld board would
continue to review the Barloworld structure and, in addition to the unbundling
of Pretoria Portland Cement Company Limited (“PPC"), further unbundlings or
disposals would follow in the future. In this regard, in the announcement dated
31 July 2007, following the announcements dated 18 December 2006, 25 January
2007 and 27 March 2007, published on the Securilies Exchange News Service
("SENS"). Barloworld confirmed its intention to dispose of its interest in
Coatings through a distribution of the ordinary shares of Coatings held by

Bar lowor Id to the Barloworld ordinary shareholders.

2. Rationale for the unbundling

The unbundling will have a number of benefits, including:

uniocking the value gap between Barloworld's intrinsic value and its market
value: and

the creation of a more focused Barloworld Group.

3. The unbundling

Subject to the fulfilment of the conditions precedent as set out in paragraph 4
below, 203 843 388 Coatings ordinary shares ("the Coatings distribution
shares"), constituting all of the ordinary shares held by Barloworld in
Coatings, will be distributed to Barloworld ordinary shareholders recorded in
the register at the close of business on 7 December 2007 ("the Record Date"), in
the entitlement ratio of one Coatings ordinary share for every one Barlowor!d
ordinary share held by a Barlowor|d ordinary shareholder {“the entitlement
ratio”). The distribution witl be undertaken in terms of section 90 of the
Companies Act, No. 61 of 1973 as amended and in accordance with secticn 46 of
the Income Tax Act, No. 58 of 1962, as amended.

4. Conditions precedent

The unbundling is subject to the fulfilment of the following conditions
precedent:

- the passing by the Barlowor ld ordinary shareholders at the general meeting of
the ordinary resclutions necessary to implement the unbund!ing to be held at
12h00 on Friday, 23 November 2007.

- the granting of an exemption. by the US Securities and Exchange Commission to
Coatings, from the registration and reporting requirements of section 12{g) of
the US Securities Exchange Act of 1934, as amended, in reliance with Rule 12g3-
2(b) thereunder; and

- the approval by the JSE Limited ("JSE")of the listing of the Coatings ordinary
shares on the JSE on the listing date, being Monday, 3 December 2007.

5. Salient dates and times

The salient dates and times of the unbundling and listing of Coatings
distribution shares are as follows:

http://www.profile.co.za/sens.asp?id=111151 12/14/2007
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2007
Last day for lodging of forms of proxy for
the general meeting by 12:00 on Wednesday, 21 November
General meeting of Barlowor|d shareholders at
12:00 on Friday, 23 November
Results of the general meeting released on
SENS on Friday, 23 November
Results of the general meeting published in
the press on Monday, 26 November

Last day to trade in Barloworld ordinary

shares on the JSE to participate in the

unbundling on Friday, 30 November
Bar lowor Id ordinary shares trade ex the

entitlement to the Coatings distribution

shares on Monday. 3 December
Coatings ordinary shares commence trading

under the JSE share code FWD and

ISIN ZAEOQO108450 on Monday, 3 December
Hecord date to participate in the unbundling
on Friday, 7 December

Share certificates in respect of the ordinary shares of Coatings wi!l be posted
by registered post to certificated Bartoworld ordinary shareholders, at the risk
of the certificated Barloworld ordinary shareholders concerned, and
dematerial ised Bar lowor Id ordinary shareholders will have their accounts at the
CSDP or broker updated with the ordinary shares of Coatings on Monday, 10
December
Notes:
The abovementioned times and dates are South African times and dates and are
subject to change. Any such change will be released on SENS and published in
the press.
Bar towor Id ordinary shareholders may not dematerialise or re-materialise their
Bar towor |d ordinary shares between Monday. 3 December 2007 and Friday, 7
December 2007, both days inclusive.
6 Pro forma financial effects of the unbundling
The illustrative pro forma financial effects set out below have been prepared to
assist Barlowor ld ordinary shareholders to assess the impact of the unbundling
on the earnings per share ("EPS"), headline earnings per share ("HEPS") and net
asset value ("NAV") and tangible net asset value ("TNAV") per Barlowor ld
ordinary share. The material assumptions are set out in the notes following the
tabte, and include the payment of an indebtedness to Barlowor|d of an inter-
company amount of R00 million. Due to the nature of the pro forma financial
effects, they may not fairly present the Barlowor|d Group™s financial position
after the unbundling, nor the effect on the Barloworld Group's future earnings.
The pro forma financial effects are the responsibility of the Barioworid board
and are provided for illustrative purposes only.
Impact on Barlowor Id
Bar lowor |d Bar lowor |d

after the after the

unbundling unbundling change

of PPC of %
Coatings

(cents) (cents)

EPS 3251 2742 (16)
HEPS 4041 3522 (13)
NAV per 5 0813 5 0964 0
Bar lowor Id

ordinary

share

http://www.profile.co.za/sens.asp?id=111151
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1. The EPS and HEPS, as set out in the "Barloworld after the unbundling of
PPC" column of the table, have been extracted from the PPC unbundling circular,
are based on the results of the Barlowor!d Group for the six months ended 31
March 2007 and have been calculaled based on a weighted average of 201 686 000
® Bar towor |1d ordinary shares in issue for the period to 31 March 20G7.
2. The EPS and HEPS, as set out in the "Barloworld after the unbundling of
Coatings" column of the table, have been calculated on the earnings of
Bar towor |d excluding Coatings, based on a weighted average of 201 686 000
Bar lowor |d ordinary shares in issue for the period to 31 March 2007.
3. The NAV and TNAV per Barloworld ordinary share, as set out in the
] "Bar lowor Id after the unbundling of PPC" column of the table, have been
extracted from the PPC unbundling circular and calculated based on 203 345 000
Bar lowor |d ordinary shares in issue at 31 March 2007.
4. The NAV and TNAV per Barloworld ordinary share, as set out in the
"Bar lowor Id after the unbundling of Coatings" column of the table, have been
calculated on the Balance Sheet of Barloworld excluding Coatings, based on 203
@ 345 Q00 Bar lowor Id ordinary shares in issue at 31 March 2007.
5. The EPS and HEPS, as set out in the "Coatings earnings/ value per
Bar lowor Id share” column of the table, have been calculated on the reviewed
earnings of Coatings for the six months to 31 March 2007. based on a weighted
average of 201 686 000 Coatings shares and the entitlement ratio.
The NAV and TNAV. as set out in the "Coatings earnings/ value per Barioworld
° share" column of the table, have been calculated on the reviewed balance sheet
of Coatings at 31 March 2007. based on 203 345 000 Coatings shares and the
entitlement ratio.
7. Directors™ opinion and recommendation
The directors are of the opinion that the unbundling has a sound business
rattonale and will be to the benefit of Barloworld ordinary shareholders and
recommend that Bar lowor Id ordinary sharehoiders entitled to vote at the general
® meeting vote in favor of the resolutions necessary to implement the unbundling.
The directors intend to vote their respective shares in Barloworld in favor of
the resolutions required to implement the unbundling.
8. General meeting
The general meeting of Barlowor ld shareholders wili be held at the registered

®
TNAV per 3 8863 3 9514 2
Bar lowor |d
aordinary
share
@ Impact on Barloworld ordinary shareholders
Bar lowor 1d Barlowortd  Coatings  Barlowor | d
after the after the earnings/ after the
unbundling unbundling value per wunbundling
of PPC of Coatings Barlowor!ld combined change
share %
® (cents) (cents) (cents)
EPS 3251 2742 555 329 1
HEPS 4041 3522 555 407 1
; NAV per 5 0813 5 0964 2716
; Bar lowor 5 367 6
* Id
| ordinary
; share
| TNAV per 3 8883 3 9514 2216
| Bar towor 4 172 7
i id
| ordinary
o share
: Notes:
|
|
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of fice of Barlowor|d, 180 Katherine Street, Sandton. at 12:00 on Friday, 23
November 2007 to consider and., if deemed fit, pass, with or without
modification, the resolutions required in order to implement the unbundling.
9. Circular to shareholders

A circular, including the notice convening the general meeting, together with
the Coatings pre-listing statement, which documents contain ful! details of the
unbundling, is being posted to Barlowor |d shareholders today. 8 November 2007.
Copies of these documents will be available for inspection at the registered
office of Barloworld, 180 Katherine Street, Sandton, during normal office hours
from the date of issue of this circular up to and including the date of the
general meeting.

8 November 2007

investment bank and transactional sponsor

Standard Bank

Sponsor

JP Morgan

Date: 08/11/2007 12:23:32 Produced by the JSE SENS Department.

The SENS service is an information dissemination service administered by the
JSE Limited (TJSE'). The JSE does not. whether expressly. tacitly or
implicitly, represent, warrant or in any way guarantee the truth, accuracy or
completeness of the information published on SENS. The JSE. their officers,
employees and agents accept no liability for (or in respect of) any direct,
indirect, incidental or consequential loss or damage of any kind or nature,
howsoever arising, from the use of SENS or the use of. or reliance on.
information disseminated through SENS.
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Barloworld Limited 02.
(Incorporated in the Republic of South Africa)

Registration number 1918/000095/06

Ordinary share code: BAW

[SIN: ZAE000026639

Preference share code: BAWP

ISIN: ZAE000026647

("Barloworld" or "the Company")

FREEWORLD COATINGS LIMITED AUDITED RESULTS FOR THE YEAR ENDED 30
SEPTEMBER 2007

INTRODUCTION

In the announcement released by Barloworld earlier today informing Barloworld shareholders of
the salient terms of the proposed unbundling of Barloworld's shareholding in Freeworld Coatings
Limited ("Freeworld Coatings" or the "Company"), formerly the coatings division of Barloworld,
Barloworld advised shareholders that a pre-listing statement in respect of Freeworld Coatings has
been posted together with the unbundling circular today, 8 November 2007. The unbundling
circular and pre-listing statement are also available on Barloworld's website and at the registered
office of Barloworld, being 180 Katherine Street, Sandton, 2146, Johannesburg, South Africa.

The pre-listing statement contains information relating to Freeworld Coatings, including detailed
financial information for the three financial years ended 30 September 2007, As Barloworld will
only be releasing its financial results, and hence Freeworld Coatings' financial results, after the
posting of the pre-listing statement, Barloworld hereby releases the income statement, balance
sheet and cash flow statement in respect of Freeworld Coatings for the three financial years
ended 30 September 2007, as well as further information relating to Freeworld Coatings.

While the unbundling remains at the discretion of shareholders, this announcement and the pre-
listing statement have been prepared on the assumptions that the ordinary resolutions proposed in
the notice of general meeting forming part of the Barloworld unbundling circular will be passed
at the general meeting of shareholders of Barloworld to be held on Friday, 23 November 2007,
and to the extent applicable, will be registered, that the required exemption in relation to US
securities legislation is obtained and that the unbundling by Barloworld of its investment in
Freeworld Coatings, details of which are reflected in the Barloworld circular, will be
implemented.

Should Barloworld shareholders approve the unbundling, the Issuer Services Division of the JSE
Limited ("JSE") has approved the listing of the Freeworld Coatings ordinary shares in the
Specialty Chemicals sub-sector of the "Chemicals" sector of the JSE lists under the name
"Freeworld Coatings", with effect from the commencement of business on Monday, 3 December
2007,



INFORMATION RELATING TO FREEWORLD COATINGS

Freeworld Coatings is a leader in the manufacture of decorative, automotive and industrial
coatings in all Southern African territories. The Company is capable of providing full systems
solutions and approaches across sectors ranging from architectural coatings to performance
coatings and related products. Freeworld Coatings has factories in Durban, Port Elizabeth, Cape
Town and Johannesburg and operations in Botswana, Malawi, Namibia, Swaziland and Zambia.
Products are marketed and sold throughout these countries and other sub-Saharan African
countries. The Company is also present in China and Australia and exports to a number of
countries. Internationally, Freeworld Coatings is regarded as a world-class player and is currently
the 31st largest coatings company in the world. Freeworld Coatings is well-positioned in terms
of experience, product offering and access to leading edge technology to further grow and
successfully expand its presence in chosen markets and geographical locations.

Market and brand leadership

Freeworld Coatings is a leading marketer of decorative, and automotive and industrial coatings
in South Africa and throughout the Southern African region, supplying approximately 30% and
27% of the requirements of those markets, respectively.

Freeworld Coatings' products are regarded as iconic brands within the markets they serve, with a
strong reputation for quality, and attract a loyal customer base. Freeworld Coatings supplies
brands including Plascon, Plascon Professional, Crown, Polycell, Midas and Earthcote to
consumers and commercial enterprises.

The Midas and Earthcote brands are marketed and sold through 54 franchise stores throughout
South Africa with a further five located in Mauritius, Edinburgh, Antwerp, Amsterdam and
Windhoek.

Within the industrial and furniture markets throughout Southern Africa the Company is well-
known as a supplier of specialised coatings under the Plascon, Maeder and International brands.

In the automotive industry, Freeworld Coatings supplies both vehicle manufacturers and the
refinish industries in Southern Africa with products under the Plascon, Spies Hecker, Standox
and DuPont brands.

In addition, through International Chemical Corporation (Proprietary) Limited ("ICC"),
Freeworld Coatings produces and supplies colourant systems throughout South Africa and
exports them to an increasing number of countries.

Complementary products, which include a wide range of paint brushes and rollers, are marketed
to commercial enterprises and the do-it-yourself market under the premier Hamilton Brush
brand.

Established customer base



Freeworld Coatings operates successfully across many sectors of the South African economy,
serving major customers with whom it has long-established relationships through well-developed
supply channels. Major customers in the various channels include Iliad Africa Group, Massmart
Group, Mica Hardware Group, Penny Pinchers Group, Spar Build-it, Murray & Roberts, Group
Five, major asset owners such as Sanlam, Old Mutual and Investec, BMW, Ford, General
Motors, Mercedes, Nissan, Toyota, Volkswagen, Afrox, Bell Equipment and Transnet.

Freeworld Coatings also counts a significant number of independently owned hardware and paint
specialist outlets as customers, with a national footprint across South Africa.

Experienced management team

The Freeworld Coatings management team has an established track record and a strong base of
experience, which is reflected by achieving top quintile returns (in comparison to its global peer
group) and successfully integrating strategic acquisitions into the business. Since 2002 the
management team has increased turnover from R1 288 million to R2 348 million and operating
profit from R92.2 million to R383 million.

STRATEGY AND PROSPECTS

Freeworld Coatings is optimistic about the opportunities and growth prospects available in South
Africa and internationally. The Company's strategy is to be a world-class, commercially sensible
and socially responsible company with a presence in selected high growth multi-national
geographies, in which all the products and solutions offered can become leaders in their
respective markets.

The emerging middle class, post the 1994 elections, and the build up to the 2010 Soccer World
Cup are also fuelling the Company’s growth. Freeworld Coatings is well-positioned to benefit
from the resulting increase in:

?infrastructure spend;

?housing development; and

?vehicle sales,

to be achieved as a result of South Africa's economic growth.

Freeworld Coatings is intent on significantly growing its size and international presence in an
industry which is undergoing rapid consolidation, thereby positioning itself over time as one of
the largest global paint competitors.

In order to achieve this, Freeworld Coatings has developed a strategy which includes:
7targeting selective acquisitions which complement and further its vision;

7building its premium and other appropriate brands;

?aligning the distribution channels to market;

?lowering overall business system costs by internationally rolling out the new business model
under development in China;



?continued investment in research and development, as well as accessing world-class and leading
coatings technology through its membership, inter alia, of the Coatings Research Group Institute
and Nova groups;

THurther developing the role of tinting systems;

?continually reviewing product ranges in terms of composition, characteristics and functionality;
7focusing on innovation by fully capitalising on the research and development facilities in
Alberton (new product development) and Stellenbosch (polymer research); and

?further developing Freeworld Coatings' already well-established relationships with its
international partners which include, inter alia, Akzo Nobel and DuPont.

Additional growth is also expected through partnerships with global textured coating
manufacturers, providing access to the textured coating sector in regions where Freeworld
Coatings currently has a presence.

With the ever increasing pressure from a regulatory and environmental perspective to reduce and
ultimately eliminate volatile organic compounds ("VOC") from world coatings, the colourant
business is ideally placed to leverage its "zero VOC technology" and know-how into other
markets. Such markets will include Europe and Asia where stringent environmental targets have
been legislated and which presents vast markets which Freeworld Coatings is successfully
penetrating.

Freeworld Coatings' strategy is underpinned by the "value-based management" philosophy which
seeks to create value for all its stakeholders including: shareholders, employees, customers,
principals and suppliers as well as the communities in which the Company operates. Historically,
the business has been achieving returns well in excess of its cost of capital, with a place in the
top quintile of performers in the global coatings industry.

HISTORICAL FINANCIAL INFORMATION

The financial information set out below incorporates the effects of various acquisitions and
disposals which took place during the period 2004 to 2007 and the effects of the corporatisation
process to allow Barloworld to list and unbundle the Company separately on the JSE.

Basis of preparation

The financial information of Freeworld Coatings for the three years ended 30 September 20035,
30 September 2006 and 30 September 2007 is set out below. The financial statements are
prepared in accordance with the accounting policies of the Company.

Commentary

2007

Revenue increased by 16% to R2 347 million buoyed by continued volume growth, particularly
in the decorative segment and coupled with the results of the Company's automotive refinish
distributor, Prostart Investments and the niche specialist coatings manufacturer, Midas Earthcote
which were acquired during 2006, being recorded for a full year.



Operating profit rose by 16.2% to R383 million, before fair value adjustments of R7.6 million
and the operating margin remained at 16.3%.

The decorative coatings division performed strongly, recording a 14% increase in revenues and
increased operating profit by 18% to R262 million. Barloworld Plascon returned another solid
performance although it was a much tougher year in many respects. Overall, the market
remained firm, despite a run of interest rate increases and volumes continued to improve.
Margins however remained under pressure on the back of strong commodity and oil prices. The
Company's ongoing investment in the brand resulted in a more than satisfactory performance
from the Plascon flagship brands of Double Velvet, Wall & All, Velvaglo, Cashmere and
Micatex. In addition, the Company also saw excellent growth in its economy brands. The
industrial business had a very successful year, growing at 24% on the back of strong demand
from the mobile machinery and protective coatings segments with roadmarking paint levelling
out after last year's strong growth. The African territories also posted a very strong performance
with turnover increasing by 18%.

The performance coatings division overall posted a solid result with operating profit increasing
by 12% to R130 million. However, individual performances were mixed with colourants
recording strong growth both domestically as well as into export markets. The automotive
original equipment manufacturer sector experienced a difficult year due to the general slow
down in vehicle sales, the component supply industry strike, and slower than planned for
completion of the waterborne technology paint shops at Toyota and Volkswagen. The
automotive refinish sector had a successful year marked by volume growth across the product
range, the introduction of new products and technologies to the market and the completion of a
development laboratory in Alberton. The Prostart distribution business, which was acquired last
year, continues to more than meet expectations as a result of the broadening of the product base
supply to the bodyshop industry. The Complementary products business comprising Hamilton
Brush and Midas Earthcote posted solid returns, notwithstanding challenging market conditions.

The new warehouse facility for architectural/decorative coatings divisions and automotive
coatings divisions in Port Elizabeth was completed, which will allow rationalisation of
Freeworld Coatings logistical network in the Eastern Cape. The Mobeni Site upgrade included in
the capex plans over the period 2006 - 2009 has continued through the year with improvements
to workflow and the consolidation of sister companies on the site.



CONSOLIDATED BALANCE SHEET
at 30 September

2007 2006 2005
R'000 R'000 R'000

ASSETS
Non-current assets 3139238 450 347 321708
Property, plant and equipment 528 769 234 804 169 403
Goodwill 1721 356 30981 21 044
Intangible assets 767 471 72 106 17 176
Investment in associates 85 303 82 809 87 464
Finance lease receivables 536 746 -
Long-term financial assets 10 283 6 884 -
Deferred taxation assets 25 520 22 017 26 621
Current assets 848 539 805 964 608 648
Inventories 361 595 344 666 257 575
Trade and other receivables 439 758 436 408 331 451
Taxation 514 2572 5438
Cash and cash equivalents 46 672 22318 14 184
Total assets 3987777 1256311 930 356
EQUITY AND LIABILITIES
Capital and reserves
Share capital and premium 2418 796 12 751 12751
Other reserves - 6732 857
Retained income - 353942 298 193
Interest of shareholders 2418 796 373425 311 801
Minority interest 20 144 15 781 1125
Shareholder loans 22 187 300 369 188 963
Interest of all shareholders 2461 127 689 575 501 889
Non-current liabilities 53100 26 210 57 569
Interest bearing liabilities 4 349 6 094 -
Deferred taxation liabilities 4 468 11233 13 396
Provisions 21 501 8 883 44 173
Other non-interest bearing 22 782 - -
Current liabilities 1473 550 540 526 370 898
Trade and other payables 466 505 401 256 321 850
Provisions 6921 17 494 2615
Taxation 11 593 10 566 5519
Amounts due to bankers

and short-term loans 6976 111210 40914
Amounts due to holding company 981 555 - -
Total equity and liabilities 3987777 1256311 930 356

As part of the corporatisation process 1o allow Bartoworld to list and unbundle the coatings
division separately on the JSE, a new holding company for the coatings division was
incorporated in August 2007 (namely Freeworld Coatings Limited). On 28 September 2007, as
part of the corporatisation process, assets were sold across to their new entities within the



corporatised coatings division at market value. This resulted in a R212 million revaluation of
property, the inclusion of the Plascon intellectual property at R686 million and a goodwill figure
of R1 690 million. This was financed by issuing 181 319 537 shares at a premium resulting in
share capital and share premium of R2 419 million and debt/loan funding of R982 million.

CONSOLIDATED INCOME STATEMENT

for the year ended 30 September

CONTINUING OPERATIONS

Revenue
Operating profit
Fair value adjustments

on financial instruments
Finance costs
Income from investments
Profit before exceptional items
Exceptional items
Profit before taxation
Taxation
Profit after taxation
Income from associates

and joint ventures
Net profit
Attributable to:
Minority shareholders
Shareholders

2007
R'000

2 347 531
383 024

(7 560)
(17 735)
8 653
366 382
4447
370 829
(111 070)
259 759

14 778
274 537

4 562
269 975
274 537

Earnings per share attributable to shareholders

Issued ordinary shares (000}
Earnings per share {(cents)

Headline earnings per share (cents)

181 320
149
147

2006
R'000

2025167
329 528

8 853
(14 080)
8 436

332 737
(1819)
330918
(95 387)
235 531

18 076
253 607

3547
250 060
253 607

181 320
38
139

2005
R'000

1 638 964
267 489

(297)
(11 899)
7 884

263 177
10 244

273 421
(82 693)
190 728

19 905
210633

233
210400
210633

181 320
16
110

In terms of the unbundling process there is a stated intention of having a 1 for 1 entitlement ratio
in terms of the shares issued by Freeworld Coatings, relative to the current number of Barloworld
shares in issue. This full amount of shares had not been issued at 30 September 2007, and hence
the computation of the EPS and HEPS has been calculated on the shares actually issued at that
date. Had the full amount of shares been issued, the EPS and HEPS would have been
approximately 12% lower in each year.



CONSOLIDATED CASH FLOW STATEMENT
for the year ended 30 September

2007 2006
R'000 R'000
CASH FLOWS FROM OPERATING ACTIVITIES
Cash receipts from customers 2 344 181 1920210
Cash paid to employees
and suppliers (1903721) (1603 109)
Cash generated from operations 440 460 317 101
Finance costs (17 735) (14 080)
Realised fair value adjustments
on financial instruments (7 560} 8 853
Dividends received from associates 12 436 23 459
Interest received 8 653 8436
Taxation paid (107 172) (92 649)
Cash tlow from operations 329082 251 120
Dividends paid (including
minority shareholders) (7 749) {198 396)
Cash inflow/(outflow)
from operating activities 321333 52724

CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of subsidiaries,

investments and intangibles 15819 (116 722)
Proceeds on disposal of subsidiaries,

investments and intangibles 20018 3 887
Acquisition of long-term

financial assets (3189 -
Acquisition of other property,

plant and equipment (103 388) (94 522)
Replacement capital expenditure (76 048) (48 259)
Expansion capital expenditure (27 340) (46 263)

Acquisition of intangible assets (15 796) -
Proceeds on disposal of property,

plant and equipment 13709 5102
Net cash used in investing activities (72 827) (198 255)
Net cash inflow/(outflow})

before financing activities 248 506 (145 531)
CASH FLOWS FROM FINANCING ACTIVITIES
(Repayment)/Proceeds of

long-term borrowings (257 145) 97 181
Increase in short-term
interest bearing liabilities 32 641 56 484

" Net cash from financing activities (224 504) 153 665

Net increase/(decrease)
in cash and cash equivalents 24 002 8134

2005
R'000

1 584 880
(1371 840)
213 040
(11 899)
(297)
9923

7 884

(112 465)
106 186
(305 794)

(199 608)

(17 935)
3663

(47 460)
(40 686)
(6 774)

3787
(57 945)

(257 553)

32 781

25578
58 359

(199 194)



Cash and cash equivalents

at beginning of year 22 317 14 184 213 378
Effect of foreign

exchange rate movement 353 - -
Cash and cash equivalents

at end of year 46 672 22318 14 184

Please refer to the pre-listing statement for further details on accounting policies and notes to the
historical financial statements, as well as the pro forma financial effects of the debt/loan funding
of R982 million on the income statement for the financial year ended 30 September 2007.

Barloworld shareholders are advised that this announcement is not required in terms of the JSE
Listings Requirements but is being released by Barloworld for information purposes only.

8 November 2007
Johannesburg

Sponsor
JP Morgan
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Bar lowor Id Limited

(Incorporated in the Republic of South Africa)

Registration number 1918/000095/06

Ordinary share code: BAW

ISIN: ZAEQDO026639

Preference share code: BAWP

[SIN: ZAEQOQOZ6647

("Bar lowor id")

RESULTS OF BARLOWORLD GENERAL MEETING

Further to the Barlowor!d General Meeting held today. 23 November 2007,

Bar lowor |d shareholders are advised that the resolutions required in order to

implement the unbundling of Freewor!d Coatings Limited ("Freewor|d Coatings")

("the unbundling") were passed by the requisite majority.

Accordingly. Barlowor!d shareholders are advised that all conditions precedent

to the unbundling have now been met. and are reminded of the following dates:

* last day to trade in Barloworld ordinary shares on the JSE Limited
("JSE"} in order to participate in the unbundling on Friday, 30 November
2007,

* Bar lowor Id shares trade “ex" entitlement to all the ordinary shares held
by Barloworld in the issued share capital of Freeworld Coatings
("Freewor Id Coatings distribution shares") from commencement of business
on Monday. 3 December 2007

* Freewor |d Coatings shares commence trading under the JSE share code FWD
and ISIN ZARO0G109450 on Monday. 3 December 2007,

* record date to participate in the unbundling on Friday. 7 December 2007
("record date"): and

* effective date of the unbundling on Monday, 10 December 2007.

Share certificates in respect of the Freeworld Coatings distribution shares

will be posted, by registered post, to certificated Barlowor|d ordinary

shareholders recorded in the Barloworld shareholders register on the record
date, at the risk of the certificated Barloworld ordinary shareholders
concerned, and dematerialised Barloworld ordinary sharehoiders will have their
accounts at the Central Securities Depository Participant ("CSDP") or broker
updated with the Freewor|d Coatings distribution shares on Monday, 10 December

2007.

Bar lowor |d shareholders may not dematerialise or re-materialise their

Bar lowor |d shares between Monday, 3 December 2007 and Friday, 7 December 2007,

both days inclusive.

Johannesburg

23 November 2007

[nvestment bank and transaction sponsor

Standard Bank

Attorneys

Bowman Gilfillan

Reporting accountants, tax advisors and independent auditors

Deloitte and Touche

Sponsor

JPMorgan

Date: 23/11/2007 14:00:25 Produced by the JSE SENS Department.

The SENS service is an information dissemination service administered by the

JSE Limited {"JSE™). The JSE does not. whether expressly, tacitly or

implicitly. represent, warrant or in any way guarantee the truth, accuracy or

http://www.profile.co.za/sens.asp?id=112041 12/14/2007
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completeness of the information published on SENS. The JSE, their officers,
employees and agents accept no liability for {or in respect of) any direct,
indirect, incidental or consequential loss or damage of any kind or nature

howsoever arising. from the use of SENS or the use of, or reliance on,
information disseminated through SENS.
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Bar lowor [d Limited

(Incorporated in the Republic of South Africa)

(Registration number 1918/000095/06)

(Share code: BAW)

(1SIN: ZAEO00026639)

(Share code: BAWP)

{1SIN: ZAEOC0026647)

{“Bar lowor [d")
CHANGES TO BOARD OF DIRECTORS

It is hereby announced that pursuant to the tisting and unbundling of
Freewor Id Coatings Limited from Barloworld Limited, Mr AJ Lamprecht retired
from the Barloworid Limited board with effect from 10 December 2007.

11 December 2007
SANDTON
Sponsor: JPMargan
Date: 11/12/2007 10:51:07 Produced by the JSE SENS Department.
The SENS service is an information dissemination service administered by the
JSE Limited ("JSE'). The JSE does not, whether expressly, tacitly or
implicitly, represent, warrant or in any way guarantee the truth, accuracy or
completeness of the information published on SENS. The JSE, their officers.
employees and agents accept no liability for (or in respect of) any direct,
indirect. incidental or conseguential |oss or damage of any kind or nature,
howsoever arising, from the use of SENS or the use of, or reliance on.
information disseminated through SENS.

| Close This Window |
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BAW / BAWP - Barlowor |d - South African Tax Considerations Regarding The
Unbundling 0f Shares In Freeworld Coatings Limited ("Freewor|d Coatings")
Bar lowor |d Limijted

{Incorporated in the Republic of South Africa)

(Registration number 1918/000095/06)

(Ordinary share code: BAW)

(ISIN: ZAEODD0O26639)

(Preference share code: BAWP)

(ISIN: ZAEO00026647)

("Bar lowor 1d")

SOUTH AFRICAN TAX CONSIDERATIONS REGARDING THE UNBUNDLING OF SHARES IN
FREEWORLD COATINGS LIMITED ("FREEWORLD COATINGS")

INTRODUCT | ON

In the circular issued to Barloworld shareholders on 8 November 2007,

Bar lowor Id informed its shareholders of the proposed unbundling and
distribution of the shares heid by Barlowor|d in Freeworld Coatings
("Freewor Id Coatings distribution shares") to BarloworId ardinary
shareholders recorded in the register at the close of business on

7 December 2007 {"the record date"), to be effected by way of a
distribution in specie on 10 December 2007 in terms of section 46 of the
Income Tax Act, 1962 (Act 58 of 1962), as amended, in the ratio of one
Freewor|d Coatings distribution share for every Barloworid ordinary share
heid on the record date.

The purpose of this announcement is to advise Bariowor|d ordinary
shareholders of the closing prices of the Freeworid Coatings distribution
shares and the Bar lowor |d ordinary shares on 11 December 2007, the day
after the distribution of the Freeworld Coatings distribution shares, and
the ratio in which the expenditure incurred and/or the valuation date value
of the Barloworld ordinary shares (or the deemed expenditure incurred
and/or deemed valuation date value after taking into account the effect of
the unbundling of Pretoria Portland Cement Company Limited on 16 July 2007)
must be aflocated to the Freeworld Coatings distribution shares and the
Bar lowor |d ordinary shares {"the apportionment ratio").

Shareholders are advised in ali circumstances to seek their own advice
regarding taxation.

APPORT IONMENT RATIO

The apportionment ratio is 381.4% relating to a Barlowor td ordinary share
and 8.6% relating to a Freeworld Coatings distribution share based on the
share prices of Barloworld and Freewor Id Coatings as at 17:00 on

11 December 2007 of R114.40 and R10.75, respectively.

Johannesburg

12 Oecember 2007

Investment bank and transaction sponsor

Standard Bank

Attorneys

Bowman Gilfillan

Reporting accountants, tax advisors and independent auditors

Delgitte

Sponsor

JP Morgan

Date: 12/12/2007 15:48:28 Produced by the JSE SENS Department .

The SENS service is an information dissemination service administered by the
JSE Limited ("JSE'). The JSE does not, whether expressly, tacitly or

http://www.profile.co.za/sens.asp?id=113056 12/14/2007
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implicitly, represent, warrant or in any way guarantee the truth, accuracy or
completeness of the information published on SENS. The JSE, their officers,
employees and agents accept no liability for {or in respect of) any direct,
indirect, incidental or conseguential loss or damage of any kind or nature,
howsoever arising, from the use of SENS or the use of, or reliance on,
information disseminated through SENS.
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